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P 0 Drawer 200 

Winter Park. FL 

32790-0200 

Tel 407-740-8575 

• 
Mr. William D'Haesclcer 
Director Communications 
Florida Public Service Commis111on 
Division of Communication 
2540 Shumard Oak Boulevard 
Gerald L. Gunter Building, Room 270 
Tallahassee, FL 32399-0850 

RE: Firs:World Communications, Inc. 
lnterexchangc Carrier Application 

DEPOSIT 

D 8 0 ,.1 1111 

July 7. 1998 
Via Overnight Delivery 

qf)DS3/ ~ (I 
DATE 

JUL 0 81998 

Fax 407-740-0613 Dear Mr. D'Hacselcer: 

tm1@tm 1nc com 
Enclosed for filing arc the original and eight (8) copies of the above referenced 
application of First World Communications, Inc. First World is seeking authority to 
provide intcrcxchangc carrier services in Florida. 

Enclosed is a check in the amount of $250.00 to cover the filing fee . 

Please acknowledge receipt of this filing by date-stamping the extra copy of this 
cover letter and returning it to my attention in the self-addressed. stamped envelope 
which has been provided for that purpose. 

Questions pertaining to this application or tariff should be directed to my attention at 

(407) 740-8575. 

Thank you for your assistance. 

C W:pa 

cc: Jo Ann Hill - FirstWorld 
file: FirstWorld - Florida IXC 
tms: FLl9800 
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FL .. DA PUBLIC SERVICE COMMIS.N 

DIVISION OF COMMUNICATIONS 
BUREAU OF SERVICE EVALUATION 

APPLICATION FORM 
for 

AUTHORITY TO PROVIDE 
INTEREXCHANGE TEl.ECOMMUNIC' ATIONS St: RV IC~: 

WITHIN THE STATE OF FLORIDA 

Instructions 

A. This fonn is used for an original application for a certificate and for approval of sale. 
usignment or transfer of an existing certificate. In case c f a sale, assignment or transfer, 
the infonnation provided shall be for the purchaser, assignee or transferee (See Appendix 
A). 

B. Respond lo each item requested in the application and appendices. If an item is not 
applicable, please explain why. 

C. Use a separate sheet for each answer which will nol fil the allolled space. 

D. If vou have questions about completing the form. contact: 

Florida Public Service Commission 
Division of Communications 
Bureau of Service i.valuatlon 
2540 Sbumard Oak Boulnard 
Gunter Building 
Tallabu1ee, Florida 32399-0850 
(904) 413-6600 

E. Once completed, submit the original and six (6) copies of this fom1 along with a non­
refundable application fee of $250.00 to: 

FORM PSC/CMU 31 (I l/9S) 

Florida Public Service Commission 
Division or Administration 
2540 Shumard Oak Blvd. 
Gunter Building 
Tallahassee, Florida 32399-0850 
(904) 41J-6251 

Required by Comm1ss1on Rule Nos 25- H 47 1. 25 - ~ 4 47J. and 25·24.480(2) 

I 
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1. Select what type o .. incss your company will be conducti,check all that apply): 

( ) FacUltta bued carrier - company owns and operates or plans to own and 
operate telecommunications switches and transmission facilities in Florida. 

( ) Operator Service Provider - company provides or plans lo provide alternative 
operator services for IXCs; or toll. operator services to call aggregator locations; or 
clearinghouse services to bill such calls. 

(X) Reseller - company has or plans to have one or more switches but primarily leases 
the transmission facilities of other carriers. Bills its own customer base for 
services used. 

() Switcblas rebWer - company has no switch or transmission facilities but may 
have a billing computer. Aggregates traffic to obtain bulk discounts from 
underlyiag carrier. Rebills end users at a rate above its discount but generally 
below the rate end users would pay for unaggregated traffic. 

( ) Multi-Location Discount Agrqator - company contracts with unaffiliated 
entities to obtain bulk/volume discounts under multi-location discount plans from 
certain underlying carriers. Then offers the resold service by enrolling unaffiliated 
customers. 

() Prepaid Debit Card Provider - any person or entity that purchases 800 access 
from an underlying carrier or unaffiliated entity for use with prepaid debit card 
service and/or encodes the cards with personal identification numbers. 

FORM PSC/CMU 31 ( 11 /95) Required by Comnuss1on Ruic Nos. 25-24.47 1. 25-24.4 73. and 25-24.480(2) 
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2. This is an appllca. for: 

(X) Ortala•I Aatlaorlty (new company) 

( ) Approval of transfer (to another certificated company) 

( ) Approval of a11lgnmeat of emtia1 certificate (to a noncertificated company) 

( ) Approval for transfer of control (To another certificated company.) 

3. Name of corporation, partnership, cooperative, joint venture or sole proprietorship: 

FirstWorld Communications, Inc. 

4. Name under which the applicant will do business (fictitious name, etc.): 

FirstWorld Communications, Inc. 

5. National address (including street name & number, post office box, city, state and zip 
code). 

9333 Genesee Avenue 
Suite 200 
San Diego, California 9212 J 
Telephone: (619) 552-8010 
Facsimile: (619) 552-8006 
Toll Free: (888) 644-4357 

6. Florida address (including street name & number, post office box, city. state and zip 
code). 

See #5 Above 

7. Structure of organization: 

Individual 
Foreign Corporation 
General Partnership 

(X) 
() 
() 

() 
() 
() 
( ) Other, -----------------

Corporation 
Foreign Partnership 
Limited Partnership 

FORM PSC/CMU 3 1 (1 1195) Required by Comntiss1on Rule Nos. 25-24.4 7 1. 25-24 47.3 , ond 25-24 .480( .2) 
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8. If applicant is an in.ldual or partner1hlJ>, plcu1c 1lvo numollo und uddro111J of 8olo 

proprietor or partners. 

Not applicable. 

(a) Provide proof of compliance with the foreign partnership statute (Chapter 620. 169 
FS), if applicable. 

(b) Indicate if the individual or any of the partners have previously been: 

( 1) adjudged bankrupt, mentally incompetent, or found guilty of any felony or 
of any crime, or whether such actions may result from pending 
proceedings. 

(2) officer, director, partner or stockholder in any other Florida certificated 
telephone company. If yes, give name of company and relationship. If no 
longer associated with the company, give reason why not. 

9. If incorporated, please give: 

(a) Proof from the Florida Secretary of State that the applicant has authority to 
operate in Florida. 

Corporate charter number: 

(b) Name and address of the company's Florida registered agent. 

National Registered Agents Services, Inc. 
526 East Park A venue 
Tallahassee, Florida 32301 

(c) Provide proof of compliance with the fictitious name statute (Chapter 865.09 FS). 
if applicable. 

Fictitious name registration number: Not Applicable 

FORM PSCICMU 31 ( 11195) Required by Comm1ss1on Ruic Nos. 25-24.47 1. 25-24.473, and 25-24.480(2). 
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(d) Indicate if .of the officers, directors, or WlY of the I largest stockholders have 
previously been: 

(I) adjudged bankrupt, mentally incompetent, or found guilty of any felony or 
of any crime, or whether such actions may result from pending 
proceedings. 

No officer, director or stockholder of the Company bas been adjudged 
bankrupt, mentally incompetent, or found guilty of any felony or of 
any crime. No officer, director or stockholder of the Company are 
involved in proceedings which may result in such action. 

(2) officer, director, partner or stockholder in any other Florida certificated 
telephone company. If yes, give name of company and relationship. If no 
longer associated with the company, give reason why not. 

No officer, director, partner or stockholder of the Company is an 
officer, director or stockholder in any other Florida certificated 
telephone company. 

FORM PSC/CMU 31 (l l /95) Required by Commission Rule Nos. 25-24.47 1, 25-24.473. and 25-24.480(2 ). 
5 



10. Who will serve as Ion with the Commission in regard to lase give name, title. 
address and telephone number): 

(a) The application: 

Connie Wightman 
Consultant to FirstWorld Communications, Inc. 
Tcchnologic1 M1matiomcnt, Inc. 
P.O. Drawer 200 
Winter Parle, FL 32790-0200 
Telephone: (407) 740-8575 
Facsimile: (FAX) 740-0613 

(b) Official Point of Contact for the ongoing operations of the company: 

Regulatory Contact: Kevin Timpanc 
Telephone: (619) 552-8010 x 285 
Facsimile: (619) 552-8006 

Please identify any prcdccessor(s) of the Applicant and provide other names under which 
the Applicant has operated within the preceding five ( 5) years, including name, address, 
and telephone number. 

Not Applicable 

2. CONTACT PERSON: The name, title address, telephone number, and FAX number of 
the person lo whom questions about this Application should be addressed arc: 

Connie Wightman 
Consultant to FirstWorld Communications, Inc. 
210 North Park A venue 
Winter Parle, FL 32789 
Telephone: (407) 740-8575 
Facsimile: (407) 740-0613 

(c) Tariff: 

Connie Wightman 
Consultant to FirstWorld Communications, Inc. 
Technologies Management. Inc. 
P.O. Drawer 200 
Winter Parle, FL 32790-0200 
Telephone: (407) 740-8575 
Facsimile: (FAX) 740·06 13 

HmM l'SU t'MU JI ( 11195 ) k c4u11c1l byl 01111111~~1u11 kulc Noa 2~ · 24 47 1. l~ -H 4 / 1, umJ l~ · l4 4!!0(1) 
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(d) Complaints/Inquiries from customers: 

FirstWorld Communications. Inc . 
9333 Genesee Avenue 
Suite 200 
San Diego, California 92121 
Contact: Jo Ann Hill 
Telephone: (619) 552-8010 
Facsimile: (619) 552-8006 
Toll Free: (888) 644-4357 

FORM PSC/CM U 3 I ( 11195) Rcquucd hy ( u111m1~~1011 Ruk Nm 25- 14 J 71. 25-24 47\ and 15·24 480(2 ) 
7 



t 1. List the states in w.I the applicant: 

(a) Hu operated as an interexchange carrier. 

California 

(b) Has applications pending to be certificated u11 un in1crcxd111ngc currier. 

Pennsylvania 

(c) Is certificated to operate as an intercxchangc carrier. 

California 

(d) Has been denied authority to operate as an interexchange earner and the 
circumstances involved. 

None 

(e) Has had regulatory penalties imposed for violations of telecommunications slalutcs 
and the circumstances involved. 

None 

(f) Has been involved in civil court proceedings with an intcrexchange carrier, local 
exchange carrier or other telecommunications entity, and the circumstances involved. 

None 

12. What services will the applicant otTer to other certified telephone companies: 

() 
() 
() 
(X) 

Facilities ( ) 
Billing and Collection ( ) 
Maintenance 
Other: None anticipated at thl1 tlmt 

Operators 
Sales 

I .l. Do you havo 11 markotinai protiru111 '/ 

Ve1 

FORM PSC/CMU 31 (11195) Required by Comm1ss1011 Kuk No I. : 24 4 71, 25-24 .473, and 25-24.480(2) 
8 



14. Will your mark.aram: 

( ) Pay commissions? 
() Offer sales franchises? 
( ) Offer multi-level sales incentives? 
( ) Offer other sales incentives? 

None of the above. 

1~. Explain any of the offers checked in question 14 (to whom, what amount, type c f franchise. 
etc.). 

Not applicable. 

16. Who will receive the bills for your service (check all that apply)? 

(X ) Residential customers (X ) Business customers 
( ) PA TS providers ( ) PA TS station end-users 
( ) Hotels & motels ( ) Hotel & motel guests 
() Univenities () Univ. dormitory residents 
( ) Other:( specify) Anyone who uses the scryjccs of the compwiy. 

17. Please provide the following (if applicable): 

(a) Will the name of your company appear on the bill for your services, and if not. who 
will the billed party contact to ask questions about the bill (provide name and phone 
number) and bow is this information provided? 

Yes. 

(b) The name and address of the firm who will bill for your service. 

Ace*Comm 
704 Quince Orcllard Road, Suite 100 
Galtherbura, MD 20878 
Telephone: (301) 721-3000 

FORM PSC/CMU 31 (11195) Required by Commission Rule Nos. 25-24 471. 2~ - 2 4 471. and 25-24 4KO(l) 
9 



18. Please provide all.ailable documentation demonstratin~at the applicant has the 
following capabilities to provide interexchange telecommunications service in Florida. 

A. Financial Capability 

Regarding the showing of financial capability, the following applies: 

The application should contain the applicant's financial statements for the most recent 
3 years, including: 

l . the balance sheet 
2. income statement 
3. statement of retained earnings 

See Attachment Ill. 

Further, a written explanation, which can include supporting documentation, 
regarding the following should be provided to show financial capability. 

1. Please provide documentation that the applicant has sufficient financial 
capability to provide the requested service in the geographic area proposed 
to be served 

2. Please provide documentation that the applicant has sufficient financial 
capability to maintain the requested service. 

3. Please provide documentation that the applicant has sufficient financ ial 
capability to meet its lease or ownership obligations. 

NOTE: This documentation may include, but is not limited to, financial statements, 
a projected profit and Joss statement, credit references, credit bureau reports, and 
descriptions of business relationships with financial institutions. 

If available, the financial statements should be audited financial statements. If the 
applicant does not have audited financial statements, it shall be so stated. The 
unaudited financial statements should then be signed by the applicant's chief 
executive officer and chief financial officer. The signatures should affinn that the 
financial statements are true and correct. 

B. Managerial capability. 

See Attachment IV. 

C. Technical capability. 

As a reseller, Applicant relies on the technical expertise oflts underlying carrier 
for maintenance of the network. 

FORM PSCJCM U 31 ( 11/95) Required by Commission Rule Nos. 25-24.471. 25-24.4 73. and 25-24.480(21 
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19. Please submit the p.scd tariff under which the compa:ny pl.to begin operation. Use the 
fom1at required by Commission Rule 25-24.48S (example enclosed). 

See Attachment II. 

20. The applicant will provide the following interexchangc carrier services (Check all that 
apply): 
( ) MTS with distance sensitive per minute rates 

( ) Method of access is FGA 
( ) Method of access is FGB 
( ) Method of access is FGD 
( ) Method of access is 800 

( ) MTS wltb route specific rates per minute 
( ) Method of access is FGA 
( ) Method of access is FGB 
( ) Method of access is FGD 
( ) Method of access is 80u 

( X ) MTS with statewide Oat rates per minute (l.e.not distance sensitive) 
( ) Method of access is FGA 
( ) Method of access is FGB 
(X ) Method of access is FGD 
( ) Method of access is 800 

( ) MTS for pay telephone service provlden. 

( ) Block of time calling plan (Reach Out Florida, RJng America, etc.) 

(X ) 800 Service (Toll free) 

( ) WATS type service (Bulk or volume discount) 
( ) Method of access is via dedicated facilities 
( ) Method of access is via switched facilities 

( ) Private line services (Channel Services) (For ex. 1.544 mbps, DS-3, etc.) 

(X ) Travel service 
( ) Method of access is 950 
(X ) Method of access is 800 

( ) 900 service 

FORM PSC/CMU 31 (11 /95) Required by Conumss1on Ruic Nos. 25-24..1 71, 25-24.473, and 25-24 480(2). 

11 



(X) Operator slices e 
(X) Available to prcsubscribed customers 
( ) Available to non prcsubscribcd customers (for example, patrons of hoteh,, 

students in universities, patients in hospitals . 
( ) Available to inmates 

Services Included are: 
(X ) Station assistance 
(X ) Person to person assistance 
(X ) Directory assistance 
(X ) Operator verify and interrupt 
(X ) Conference calling 

21. What docs the end user dial for each of the interexchange carrier services that were checked 
in services included (above). 

For direct dialed calla, the caller dials I+ the destination number. For toll-free calls, the 
end user di ... 1+888 or 1+800, plus the destination number. For travel service calls: a 
toll free access number, plus identification number, plus tbe destination telephone 
number. 

22. Other: 

FORM PSC/CMU 31 ( 11195) R~u1rcd by Cumn11ss1on Ruic No~ 25·2-' .~ 7 I . 15·14 4 7 J. and .25·24 480(2). 
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** APPLl.NT ACKNOWLEDGMENT STA ~ENT ** 
I. REGULATORY ASSt;SSMENT FEE: 

I undontand that all telephone companica mu11 puy u rollulucory mt10111111cn1 foe 111 lhc 
amount of. 1' o(ooe porccnt of its gro11 operating revenue derived from inlruslulc business. 
Regardless of lhe gross operating revenue of a company, a minimum annual assessment fee 
of $50 is required. 

2. GROSS RECEIPTS TAX: 
I understand that all telephone companies must pay a gross receipts tax of 1wo and one-half 
percent on all intra and interstate business. 

3. SALES TAX: 
I understand that a seven percent sales tax must be paid on intra and interstate revenues. 

4. APPLICATION FEE: 
A non-r..:fundablc application fee of S2SO.OO mual be Kubmiltcd with the 11pplic11tio11 

5. RECEIPT AND UNDERSTANDING OF RULES: 
I acknowledge receipt and understanding of the Florida Public Service Commission's Rules 
and Orders relating to my provision of interexchange telephone service in Florida. I also 
understand that it is my responsibility to comply with all current and future Commission 
requirements regarding interexchange service. 

7. ACCURACY OF APPLICATION: 
By my signature below, I the undersigned owner or officer of the named utility in the 
application, attest to the accuracy of the information contained in this application and 
associated attachments. I have read the foregoing and declare that to the best of my 
knowledge and belief, the information is a true and correct statement. 

Further, I am aware tllat punuant to Chapter 837.06, Florida Statutes. "Whoever knowln&IY 
makes a false statement la wrltla1 with the Intent to mislead a public servant in the 
performance of bls official duty shall be 1ullty of a misdemeanor of the second degree, 
punishable as provided In ::::.;,2 and s. 77~.083 ". 

UTILITY OFFICIAL: -~~ 

FORM PSC/CMU J I ( 11195) 

Sign~turc 

Kevin Timp:mc (<ii 1>1 552 -80 IO 
Vice Pn.:s1dc111 - Public Policy 

Required by Comm1u1on Ruic Nos 25-24.471. l~ - 2 4 47), and 25-24.480(2) 
13 



APPENDIC't:S: 

A - CERTIFICATE TRANSFER STATEMENT 
B - CUSTOMER DEPOSITS AND ADVANCE PAYMENTS 
C- INTRASTATE NETWORK 
D - FLORIDA TELEPHONE EXCHANGES AND EAS ROUTES 

A TI ACHMENTS: 

I - AUTHORJTY TO OPERA TE IN FLORIDA 
II - PROPOSED T ARJFF 
Ill · FfNANCIAL ST A TEMENTS 
IV - MANAGERIAL AND TECHNICAi. CAPABILIT IES 

FORM PSC/CMU 31 ( 11/95) Required by Comm1ss1on Ruk Nos. 25-24 471. 25-24 473. and 25·24.480(2) 
14 



** APPENDIX A ** 

CERTIFICATE OF TRANSFER STATEMENT 

I. , of (Name of Company), and current holder of certificate number _ 

have reviewed this application and join in the petitioner's request for a transfer of the above-mention 

certificate. 

UTILITY OFFICIAL: 

FORM PSOCMU 31 (11/95) 

Not Appllcablt 

Signature Date 

Client Name and Title Telephone 

Required by Commission Rule Nos. 25-24.471. 25·24.473, and 25-24.480(2). 
15 



** APPENDIX B ** 

CUSTOMER DEPOSITS AND ADVANCE PAYMENTS 

A statement of how the Commission can be assured of the security of the customer's deposits 
and advance payments may be responded to in one of the following ways (applicant please check 
one): 

(X) The applicant will not collect deposits nor will it collect payments for service 
more than one month in advance. 

( ) Tbe applicant will file with the Commlaslon and maintain a surety bond In an 
amount equal to the current balance of deposits and advance payments in excess 
of one month. (Bond must accompany application.) 

UTILITY OFFICIAL: 

FORM PSC/CMU 31 (11 /95) 

Kevin Timpane, Vice President-Public Policy 
FirstWorld Communications, Inc. 
93 33 Genesee A venue 
Suite 200 
San Diego, California 92121 
Telephone: (619) 552-8010 
Facsimile: (6 19) 552-8006 
Toll Free: (888) 644-4357 

Required by Comm1ss1on Rule Nos. 25-24.47 1, 25-24.473, and 25-24.480(2). 

16 



** APPENDIX C ** 

INTRASTATE NETWORK 

I. POP: Addresses where louted, and Indicate If owned or leased. 

1) None. 
2) 
3) 
4) 

2. SWITCHES: Address where located, by type of switch and Indicate If owned or ltased. 

1) None. 
2) 
3) 
4) 

3. TRANSMISSION FACILITIES: POP-to-;>OP facilities by type offacilities (microwave, 
Ober copper, satellite, etc.) and indicate lf owned or leued. 

POP-to-POP TYPE OWNERSHIP 

1) None. 
2) 
3) 

4. ORIGINATING SERVICE: Please provide the list of exchanges where you are 
proposing to provide originating service within thirty (30) days after the effective date 
of the certlflcate. (Appendix D) 

Statewide 

5. TRAFFIC RESTRICTIONS: Please explain bow the applicant will comply with the 
EAEA requirements contained in Commission Rule 25-24.471 (4)(a) (copy enclosed). 

Not applicable 

FORM PSC/CMU 3 1 ( 11/95) Req uired by Commission Ruic Nos. 25-24.4 7 1. 25-24.473. and 25-24 480(2) 

17 



6. CURRENT FLO.IA INTRASTATE SERVICES: Ap,aat baa ( ) or baa not (X) 
previously provided intrastate telecommunications In Florida. If the answer Is hi!, 
fully describe the following: 

(a) What services have been provided and when did these service begin? 

Not applicable 

(b) If the services arc not currently offered, when were they discontinued? 

Not applicable. 

UTILITY OFFICIAL: 

FOR:...t PSC/CMU 3 I ( 11195) 

Kevin Timpane, Vice President-Public Policy 
FirstWorld Communications, Inc. 
9333 Genesee Avenue 
Suite 200 
San Diego, California 92 I 2 I 
Telephone: (619) 552-8010 
Facsimile: (619) 552-8006 
Toll Free: (888) 644-4357 

Required by Cornrn1ss1o n Ruic Nos 2S-24A 7 1. 2~ - 24 4 7.l . .and 25-24 4111)( 2) 
18 



** APPENDIX D ** 

FLORIDA TELEPHONE EXCHANGES 
AND 

EAS ROUTES 

Describe the service area in which you hold yourself out to provide service by telephone 
company exchange. If all services listed in your tariff are not offered at all locations, so indicate. 

In an effort to assist you, attached is a list of major exchanges in Florida showing the small 
exchanges with which each has extended area service (EAS). 

** FLORIDA EAS FOR MAJOR EXCHANGES ** 

Extended Service Arca with These Exchanges 

PEN~ACOLA: 

PANAMA CITY: 

TALLAHASSEE: 

GAINESVILLE: 

OCALA : 

DAYTONA BEACH: 

TAMPA: 

CLEARWATER: 

Cantonment, Gulf Breeze, Pace, Milton Holley­
Navarre. 

Lynn Haven, Panama City Beach, Youngstown­
Fountain and Tyndall AFB. 

Crawfordville, Havana, Monticello. Panacea, 
Sopchoppy and St. Marks. 

Alachua. Archer, Brooker, Hawthorne, High Springs. 
Melrose, Micanopy, Newberry and Waldo. 

Rellcvicw, \ itrn, Ou1111c ll1111 , Fon.·i;I I ndy I nk c ( B2 I). 
Mcintosh, lklawaha, Orange Springs, Salt Springs and 
Silver Springs Shores. 

New Smyrna Beach. 

Central 
East 
North 
South 
West 

None 
Plant City 
Zcphyrhi Its 
Palmetto 
Clearwater 

St. Petersburg, Tampa-Wert and Tarpon Springs. 

H)RM PSC'/CM U 31 ( 11195) Required by Conunm 1011 Rule Nos 25-24 .4 7 1. 25-24 4 7.I. 11mJ 2~ - 24 .4 S0(2 ) 
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ST.PETELG: 

LAKELAND: 

ORLANDO: 

WTNTER PARK: 

TITUSVILLE: 

COCOA: 

MELBOURNE: 

SARASOTA: 

FT. MYERS: 

NAPLES: 

WEST PALM BEACH: 

POMPANO BEACH: 

FT. LAUDERDALE: 

1101.LYWOOI>: 

NORTH DADE: 

MIAMI: 

Clearwater. 

Bartow, Mulberry, Plant City, Polk City and Winter 
Haven. 

Apopka, East Orange, Lake Buena Vista. Oviedo. 
Windermere, Winter Garden, Winter Park, 
Montverde, Reedy Creel, and Oviedo-Winter Sprin8"· 

Apopka. East Orange, Lake Buena Vista. Orlando. 
Oviedo. Sanford, Windcnncrc. Winter Garden. 
Oviedo-Winter Springs, Reedy Creek. Geneva and 
Montverde. 

Cocoa and Cocoa Beach. 

Cocoa Beach, Eau Gallic, Melbourne and Titu~ville. 

Cocoa, Cocoa Beach, Eau Gallic and Sebastian. 

Bradenton, Myakka and Venice. 

Cape Coral, Ft. Myers Beach. North Cape Coral. 
North Ft Myer", Pinc l11l11nd , I chiKh Acres and 
SWlibcl-Capt1va Islands. 

Marco Island and North Naples. 

Boynton Beach and Jupiter. 

Boca Raton. Coral Springs, Deerfield Beach and Ft. 
Lauderdale. 

Coral Springs, Deerfield Beach, Hollywood and 
Pompano Beach. 

Ft I .uudcnlnlc uml Nonh Dmk 

Hollywood, Miami and Perrine 

Homestead, North Dade and Perrine. 

FlrstWorld Communkatlon1, Inc. intends to offer service hrougbout the State of 
Florida. 

FORM PSC/C'MU 31 ( 11195) Required by Commission Ruk Nos 25· 24 47 1. 25· N ·PI , aml 1~ · 24 41!0( 2 I 
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A TI ACHMENT I 

AUTHORITY TO OPERA TE IN FLORIDA 



May-11-98 10 : 3&A Un1aearch WA 3&0 91HI 9804 

lr411rlmrnt l1f ltatt 

I certify the attached is a true and correct copy of the application by 
FIRSTWORLO COMMUNICATIONS, INC., a Calltomta corporation. auttlorlzed 
to transact business within the State of Florida on May 4, 1998 as shown by the 
records of this office. 

The document number of this corporation is F98000002542. 

Given under my hand and the 
Great Seal of the State of Florida 

at Tallahassee, the Capitol, this the 
Fifth day of May. 1998 

~Li'~ 
cSun~rn JS . ,..1Jtl nr1~uan 

. 9tcr&-tnr; of .~tak 

P.02 



May-11-98 10:3BA Un1search WA e 360 91H5 9504 e P . 03 

APPLICATION BY FOREIGN CORPORATION FOR A UTBORIZA TION TO TRANSACT 
BUSINESS IN FLORIDA 

IN COMJ>LJ.ANCE WIT1f si:;c noN 60 i .Jj0J. FLORIDA. STATr.nES. THE FOLJ.OWIN,G IS SUJJMJITED TO 
REGJSTF.R A FOR£JGN CORPORATION TO TRANSACT BUSINESS IN THE ST A1'F. OF FLOW DA 

l. FirstWorld Camaunicutiorui, Inc. 
(N:unc or corpor.ulon; llW!t include lhe word "tNCOr:tPORAT'ED'', .. COMPANY'. "CORPORA TJON" or 
w:>td.s ar abbrcvi:itions of like impor'l in lanpagc as will clC3tl)' indlc:ue that ii iJ 3 corpor:itJon instc:td of :a 
naNr'21 person or p311nership if not so COJlWncd in the name at present.) 

l . California ) 33-0521976 
(State or counD'}' unde.r the law of which it is iDcorpor.ued) (FEI number, if :ipphcable) 

July 16' 1992 
4 . ~~~~~~~~~~~~~~~~~ ' · Pcrpcttinl 

(Date of incorpor.Won) (Dundon: Y~ corp . ... 111 c=sc to c:Ust or ··perpct~l") 

6. [[pan qual; f i cat 1on 
(Date fim ll"31Wctcd business in Florida.) (SEE SECTIONS 607. 1501, 607. 1502 and 8 17 I' ~ · r S.) 

7. 9JJ3 Gcmeaee Aven111:. Su.tte 200 

Sa.1 Die6o , CA 92121 
(Current maillnc address) 

--- <..' ' l.D 

8 . 

,_ , . Cl) 

L:me discance tcl~cor:imunication~ servicP.!'I I F'.1 hP.r o pe i c ne two r k dc!i1 i_;rr 6 sl.!:Z' i ce!; prov iJc ~· 
~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~-- 7• . ... 

(Pw'posc(s) or corpor.ufon 3.utbortzed in home Nte or country 10 be: c.irricd ou1 111 ~te of Florid.lt1• '. ' ~ '""Tl 
~~ '.. I 
-· s:- r 

? N201t 2nd strttt 3.ddress of Florida rei:istered aa:cnt: (P.O Box or Mall Drop Box rill1..'1Cc~lc).,. 
- ·= ~ 

m 
0 Name: NnAI Services, Inc. 

Office Addrc:ss: 526 I:: . Park Avenue 

_T_a_l_la_- rui_-_~_·~_· e_e ______________ ~----~· Florid~ 32301 
(Zip code) 

IO R~eistered agent's accept;ince: 

Hnint brtrtn named ar rcpur~d "f°'' "'"'to occ-rpt scrYicc of procr1u f"' tl1tt obflt1c JtlllcJ corpouuinn at tlic plocc drtTip11ztcd 
in tliis applicahnn, I ltn-r1by acc~pt tlt111ppuilftrr.,,,I., ,.~nrtd 111:01 a11d at:'•• W .,1 in tltu c11p11dlJ. /furtltn agrr111 111 
comply wi.tJr the pro11i.swns of all stlll'Mln nluti"' llJ "'" proprt' and C'Omplnc pn'fonrroncr1 of"">' tUitics, and I'"" familiar W&JJr 
an.J '" ·ccpt Ute ubli&lZrions u/ my qsiriofl tU r. -isur•' tlfUtL 

la/)u.( 
Tiro IeJarrl R.c11s1c:rcd 31cnt's sr~;snue)~r~ .. ,t S..'C'.:-:r:vy •or 
~ S:.!rvi~. In:. 

11 An.,chcd is a ccrti!ic.311: uf c:odStCllcc duly au1hcnLic.:ucd. no1 more than 90 days prior to rJc:l iv1.f')' of tlus 3pplic.ition 10 the 
Dcpanmcn1 of Sute. by the Sccreury of Staie or other ot'fidal h3vi11K custody or corpor2te records i.Jl I.he j wisd1C1•"" under the l;1w 
of which it is incorporated 

12 . N:.imes JJld addrcues of omccn ~or direaon : (Sireet address ONLY - P.O Bo:\ NOT acccp1.1hle) 
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4.. .D~CTO&S (Street llddrea oely -•• Bos NOT Kcqcaltle). 

Chainn:m: Donald L. Sturm 

Address. 3033 E. First Avenue, #200 

Denver CO 80206-5698 

Vice OWrman: 

A~ss: 

Director Melanie Sturm 

Address: 5430 Oievy Chase ParJcwoy, NW 

Wa~hincton, DC 20015 

Director: Jim Spitzenberger 

Address: 16108 Burt Street 

Qnaha, NE 68118 
B. OFFICERS (Street addra1 only· P.O. Bos NOT acceptable) 

360 956 9504 

e 

Address: --~3~0~3,3_E...._.~F~iw· ruSut ........ Ayv~e~n~u.e~._U~2~Q(=-)------------------------------------~ 

DP.nver, CO 80206-5698 

Vice Prcsidcn1. Robert E. Randall 

P.04 

Address· ___ 4_4_7_2.......,He......_ri_t~a~s.e'--Gl __ P.n ___ Lane __________________________________ ~------------~----~ 

San Diceo. CA 92130 

Seacwv: Dennis ~roy 

Address 4370 ?1tnsha Plpct: 

San Diego, CA 92130 

Tr~ IlPJlJ'lis Mulroy 

Addrc" 4370 Mensha Place 

s .. m 

NOTE: addendwn lO I.he ;application H .. ting adr'Juo11:ll officers and/or dirccto~ 

lJ 
(Sigi~turc; of Chainn;1n. Vice Ch.1irm;m. or my oflkcr liS\cd in nwnbcr 12 o( I.he Olf>plu;alion) 

14 Robert E. Randell!, Vice President 
(Typed or prtntcd name and c:ap:1ciry of penoo siplin' 1pplic:.ation) 



FROM 

...... 

:~ONl 2. 24' 97 16.A T. i 6: 06/NO. 48602502'i9 ? 3 ..... .,, , , ,... 1 . ., • ., 

A503855 
c&&iiiJCAft or AMINDMDn' 

Of 

ENDORSED 
FILED . ....... ~._. .... ....... ~ 

AMllGD AND llSTATID .una.11 OI' INCOUOIL\nON ·•t9~• 

1. Dq in Ille ~ Vice Pl...._ llld Secrauy. rapectivdy. of 
SPEC't'LUIET INTBNA TIONAL. a Callfonli.a eorpullim (Iba ·c..,anao.·>. 

l. Anida 1. ot die IJDllldcd and rClllllld ll1:id.el ot ~ of Che 
Qxponrima ii mnm• 1 to llM • foUows: 

·1. 

TM -- of dUa eoq-•· • ii F'mcWodd c._.,;nnmw. lac.· 

3. n. Corqo&ns amcndmaa of anidll of ~a hll belD duly appcorild 
by tilt bolld ol-4inaon. 

4. TM '°"'*' ---II ot midll ot ..,.lllGD Im bam duly tpproved 
by Iba r..-.. vau: ot ¢ ell oMrn la a:wt*iu wtlb Sea 902 ot ma~ Code Tbl 
catal ---ol CNP''efial .... of cbl CIOlpOrmDn IJ l 9 .l lJ . 7l<l'bl ........ of .....,.. vcxu. in 
favar of 1111 n 1FW4 llflllld or mecdld die me required. tbl ~ we& nql&Rd was 
mon du !OS. 

·• 
We ~ ckdan uadlr pmalty of plljwy \mdr:r ma la .. of the Sia of California dm ~ nmms 
set fords. iD dlis cmtftc::llle 119 aua IDd coma of our own lmowledp. 

Dile: )lllDIY n. a• 

...... -
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I. BIU JO.YES. Secretary of State of the State of California. 
herebv certif\': .,, -

That the attached transcript has been compared with 
the record on file in this office. of which it purports t o 
be a copy. and that it is full. true and correct. 

I N WITNESS iVHEREOF, I execute 
this certif 1ca te and affix the Great 
Seal ut the State o t Ca lifornia this 

, 1~1\ 1
/ :;: 1998 

'"'netary o f Stat e 

/ 
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AtJ21ss 
AMENDED AND RESTATED 

.\RTICLES OF lNCORPORA TION 
C)f SPECTRA.~ET INTERNATIONAL 

fNDOIUEO - ~I ll 
In ttie othc.e OI !Tl! StclCW't : · 

,1 tne $We 01 YU!crlll4 

DEC 3 0 1997 
81ll JONEt Secretary ct SI: 

"'." i1c: u111.Je ~ s: ;:-.::i. \j 3r:iaford Saunders :ind Roben \~ c: r :i s0 1 1. ::erebv ..:em~· that · 

The:. :~e :he ~1:~1or Vice President and Sec~etar:-·. :~spe:t1vel y . of SPECTR.A:"JET 
" :-c ?, >: A Tl O \.' A..:_. _ C..1 ll i·0r.:::i corporauon. 

.., The . .:..r.1cles or' l ncorporauon of this CorporJtion ::::: :::;.c:nded and restated 1 n 

"I. 

:- ' :Jt1011 1s SPECTRANET ·~ :TER\ ·, ~ : r; 'Al 

II. 

The purpose <: this 1:,H·?ora11on 1s to engage ::· an·: !Jwtu! .ic nr ::ict1\· 1~ for wh1d1 a 
_,Hr'l'r '.\llOn in:iy be -= ~~anize:: under the Gener:il Corpora: .Jn LJ\\ Pr CJli fo rrua other than the 
:01IL'" 1r.g· 11 1 the t: ' .;: :ur:lllon . .:evelopment :ind/or produc: .. rn or 01 :. -.:irur:i. l gas and/or other 
1:1111..:: ..l is: I 1i ·1 the t~::-.s ;:;on::iuon. gathering. processing, sto: ~:e . ..i:s::::: _t ion. !':1:irkeung :tnd or 
S'.\ic c :· otl . n:itur::i.i ;1s . liquids and/or any other hydroc:irbons or h\'droc:irbon products: (iii) the 
~ent:r:\:1on. tr:msmission. d:stnout1on. marketing and/or sa:e or' e i :::ct~c :r::. \ t\ ' J the transponat1on. 
:1sm:- ·.1t1on. marketing ::ind. or sale of water: ( v} the business or'ir:ia1:-:; :n any type or 
_ 0 1111~·. odity. \\'het !: ~~ 0r not on ..in exchange and whether or not t'.".:oi.: :.; :: price swaps. options. 
:ut. :~ contr:ic1c; :i:-.:. ,)r othe ~ ::envat1ve products: (v1) the ::o,·1 si• 1n : )er>1ces or equipment 
• •ll 1...: : :11:in 1:o mrr.L:-.. : :it1ons " r 1ckcommuruc:it1ons cquipr.:ent .1;,u. 1•r ~ e r. ices 1 1nc1dent to :in~ ' : 

:::...: :.x !:goin ;; ~us1 :-.:: ~scs. 1 •• :11 :he 1·m:mc1ng of or investm·::·t 1n J :1-. : the :0regomg businesst.: . 
»r 1' 1i1 J the b:mkin; cusmess. :ne trust company business. 0 r the : ~ :i · :: ~c o t :i profession 
;'erm ined to be inc o~or:itco b:: the Cali fonua Corpornions Cutk 

Ill 

1 :i1 This <.... .1r;:-e rJ:1on ts :iuthon zec to issue l\\ O -.. Jssc ~ -.• : ~ :1:irc '.!>. -.:c~1gn:ited 

<_·0mmon tuck" ::..::d "P~e:·:: ;.ed Stock.· · The total numbe~ or' shares '.\h1ch this Corporat ion 
,ll:iil i::i' e :iuchorw :) 1ssu:: :s 110.000.000. The number or' sh:ircs .i f Common Stock autho n zcJ 
tn be issued is lOO. rfJ0.000. 0: which l0.1.35.16.+ shall be cesign:.ite~ ~enes A Common Stock 
.ind s~>.86.+. S.36 sh::.. t! be c.ie s1 ;;~:itcd Series 8 Common Stoc f.. The ;,•.::nber or' shares of Prer'em::~ 
Stud. :iuthorized tu ::; :;: :~sue.: : ~ l 0.000.UOO 

(b) The ? ;c :c:-:-: .: ::: :0ck m:.i ~ b·· ''iSucJ · .. i'l t ·~ : • ' · ::~ :: .::om: •1 r more ::.cm::. l !tl· 

l3oaro or' Directors o :· •his C0rporauon is hercc: . ..1uu ,,1r .. :c:: ·.•. nh1n u:c rc:s1..ncttons stated in thc:!>c 
\mc:1ded and Resmd An1cies o r' Incorporation to rix . ~ e numbe~ or shares of each such scncs 

.inJ ..ictermine the c:=s1gn::n:on thereof and to (1) determine or ::i n-er :::e nghts. preferences :ind 



-~smcuons imposed upon any wholly unissucd series of Prcl'errcd Stock and (ii) increase ur 
:~cre:ise the number or' shurcs of thut series. but not below the number of shares of any series 
:e:1 L)\l \St:mdi ny . In case the numoe~ of shares of any senes shall be so dccre:i.sed. the shares 

. .;ns t1tuttng such decre:ise shaii resume the status which they had phor to the :idopuon of the 
-:~oiuuon originally tixing the number of shares of such senes. 

tc) Upon the tiling of these A.mended and Restated A.mcles of lncorpor:uion. each 
;n:ire of Common Stock outst:inding immediately prior to such filing shall be reclassified as one 
:i1are of Series B Common Stock. 

IV. 

The express terms :ind conditions of the Common Stock nre as follows· 

l . Yotini: Ri i:hts 

, :il Senes :\Common ':ock. E:ich holder of shares oi Senes :\ Cummon Stock sh:ill 
·~ ~:1 \ilt ed to ten , ·o tes per share or· Series A Common Stock heid by such t:oide ~: :ind 

rb) Senes B Common '·~. Each holder of shares or Smes B Cummon Stock. shall 
::ie ~nmled to one ,·ote per share or Series B Common Stock held by such holder: :ind 

(c) Elecuoo of Djm:tors. From and after July I, 1998. the hotllcrs o r' Series B 
· 0111mon Stock shall be entitled. ,·oung as a separate class. to elect oner I ) director of the 

_·0 rpor:iuon :it each elecuoo of di rectors. Any vacancy occumng bec:>usc of the death. 
·::s1~n:rnon or remo\'al of a director elected by holders of Series B Comrr.on Stock shall be rilled 
·:· the "ore o ; "rnten consent or' the holders of a majority of the shares or s~r.e ~ B Commo n 
~wc k. ur. in the :iosencc o r' suci1 acuon by such holders. by action or the ~:::nJtning dm:··t1 rs the:; 
. :~ u rfo:c . . .\II Jucc:ors not ekct::d as provided above shall be elected b:· the holders of s~r:es :\ 
• .'01n1r.on Stock .ind s~nes B Cumrnon Stock. voting together a..r1d not :is se;n:::ite classes." 11h 
:xh sh:ire 'ot ing :is provided in this Article IV. Section I. Any vac:inc~ ·s1th respect to such 
~1rectors shall be rilled :is pro\'ided in the Bylaws of the Corporauor. 

Co n\'ers100 

1 a ) Riaht :o Cvnvcc E:ich ho lJc: •11 Sc r1c.: s I\ t ·.irrn:1un :- ·.id . . : ... tll h.1\c the 11 :;ht to 
.-' t i ' -:~· cJc h share u! ) cnes :\ Cvmmo11 Stoe l.. hcl<l by such holJcr :::to one :ully paid :.ind non­
:~!> <.: ~!> .l b lc: !>h:ire u t' Scnes 8 Cvrnmon Stock in accordance with this r\rncic IV. S~cu on 2 

l b) :V1ecbaojcs oi \·nlymary Conyersjoo. In order 10 e .. '.!rct se the con\'ersion 
:-rl\·ilege. the holder of any shares of Series A Common Stock 10 be ..:on ... cncd shall present .u1J 
-urrender the ccrtific::itc or cen11ic:i.tes representing such sh:uc:. du mg usual business hours Jt thc 
If ri<.:e nr :igency ma1nt:i.1oed b:· the Corporauon for the transtcr o, Sen es A Common St0ck. Jn<l 
-h:1ll :;1 \ e \\rttten nouce c~ the Corporation at such office or ager ... ,. that the holder e lects to 

: L' ll' e~ the shares or' Series.-\ Common Stock represented by such ccruric:ne or certificates. to 

::> DuC S " l 'Jl'> 5 



the extent specified in such notice. Such nottce shall also state the name or names 1 wtth 
.iddresses J in which the cenificate or certific:nes for shares of Senes B Common Stock "vh1ch 
shall be issuable on such conversion shall be :ssued. If required by the C0rpor:i1.1on. Jn,· 
cen1ficate for shares of Series A Common Stock surrc:1dered for conversion shall be 
:.iccompanied by instruments of transfer. in form satisfactory to the Corporation. duiy executed 
by the holder of such shares or his or her duly authorized representauve . .-\s promptly :is 

pr:icuc:i.blc :ifter the receipt of such notice and the surrender of the certificate or ccm fic:.itc:; 
re?resenung such shares of Series A Common Stock as aforesaid. the Corporauon shail issue :ma 
j e!tver at such office or agency to such holder. or on his or her \'wntten order. :i. ce1111ic:.ite or 
...:e:"titicates for the nwnber of full shares of Senes B Common Stock issuable upon the 
con\·ersion of such shares. Each conversion or shares or' Series A Corrunon Stock _· ,al I be: 
deemed to have been effected on the date on which suer. notice shall have been received by the 
office or agency maintained by the Corporauon for suet: purpose and the certific:ne or certificates 
representing such shares shall have been surrendered (subject to receipt by such otf1ce or :igenC\' 
\\·1th in thirty (30) days thereafter of any required instruments of tr:insfer as aforesaid). lnd the 
person or persons in whose name or names an,· certificau: or certificates for shares of Sem:s 13 
Cummon Stock shall be issuable upon such conversi-m shall be deemed to have becor-:ie on saie 
j:ite the holJer or holders of record or' the sh~es repn .. s..:~ted thereby 

IC) Aytom:-uc Conversion. Each s:ure ot' :) er:es A C0mmon Stock shall be 1.: o n\'erte~ 

:iutomatically into one share of Senes £3 Comr:ion Stock upon the sale or tr:insrer or' such share or' 
Series A Common Stock (other than the ongt:ul sale and issuance by the Corporauon 1 to :iny 
person or entity other than a Permirted Transferee tas defined below), an Affiliate (as defined 
below) of Donald L. Sturm or an Affiliate of Enron Capital & Trade Resources Corp or. with 
respect to shares of Series A Common Stock held by Colorado Spectr:i ) . LLC. upon the transfe: 
0r'a controlling interest in Colo rado Spectra: . ~LC to any person or enti ty other than Enron 
C.ip1tal & Trade Resources Curp .. J 0na!J L ~:urm . a Permitted Tr:rnsrerce or one or:he1 r 
A.tfiliates .. ..\ .. Permitted Transfrrce" ~ hall rr.;!::n .1 natur:il person\\ i10 t~ 4ualificd :is :i.n 

accredited in\'estor under applicable sccunt1es ::n\'S and who is a r..ember. m:inager c ; off1c-=r o !· 
C0 lorado Spectr::.. 3. LLC or an .-\ffd1:.ite of :i ;:. such member. rn:in:iger or 0(ficer. .· .. n · .\tfii iate · 
0 1 :in enmy or na.rural person sh:ill rne:.in ti ) .:..1 entity or natural pe:son \\ h1ch or who. Jirectly or 
1iH.iircctly. controls. is controlll!d by. or 1s unce: common control with such enllly or n:nur:il 
person and (ii). as ap:Jlied to a n:irural persor .. )aid person. a memt:er of said person· ~ Immediate 
F:imily, or the personal representati\ e of sue. ;Jerson. "lmmed1:.ite F:imd~ .. ~hall mc::rn :i n:itur::il 
;'.)erson·s spouse. child. :;randcbild. parent. <;~:;:iJparcnt. or sibl ing. 

\' 

(a1 The liability of the dm:ctors o( this Corporation 1·0 r :nonctary damages shall be 
eliminated to the fullest extent permissible u:-.aer C:.ilifomia la\\ 

(b) This Corporation IS authorize.: :o provide indem :i1 r"1...:at1on o r' agents 1.1.) cietined 1n 
'-ec t1on 31 7 11fthe ( ::1 li fom1a Curpn r.1111111 ., 1 .k l thro111· ~ · i,, I 1\ 1 1 ru 11 ~ 11111 ·., :1~rcc11 : i::w. \ \ttli 

.1:,: cnt). \ utc 0t' shurcholdc:rs ur J1 )inli.:rcstc:J ...: .rcc. ir<: Jr 1.1 th..:: \\ l ) C.:. rn excess ut' tht: 
1:1d.:mndicauon otherwise perm med by S.:ct: ..:- :-i) 17 uf the: l 1ltforr.1;,i Corporattons ( Jdc' . sub3ec: 

> :.l DOC S - : ? 19 ~ 



only to applicable limitS set forth in Section 204 of the California Corporauons Code wtth 
respect to actions for breach of duty to the Corporation and tts shareholde!"S. 

(c) A.ny repeal or modification of this Article V shall be prospective and sh:i ll not 
..iffect the rights or indemnification or limitation of liabilHv rn etfect at the ume of the :i1 lct!ec . -
occurrence of any act or omission to act giving rise to liabdit'-' or mdemruficauon. ·· 

) . The foregoing Amended and Restated A.mc:::s ot"Incorpor:mon have been du l~ 

..ipproved by the Board of Directors. 

4. The foregoing Amended and Restated Anicles oi Incorporation have been dul~ 

approved by the required vote of shareholders in accordance with Section 902 and 901 of the 
Corporations Code. The total number of outStanding shares oi the Corporation is 9.178.625 
shares of Common Stock. The Corporation has no other class oi sec unties outstanding The 
number of shares voting in favor of the amendment equaled or exceeded the vote requi red T~.: 

percentage vote required was more than 50% of the Common Stock. 

n.e undersigned declares under penalty of per:Jury t:m the matters set forth in 1 :1~ 
fo regoing certt ficate :ire true of his own knowledge. 

fN \Vll.'JESS \\ "HEREOF. the undersigned has exe::~ted this cemfic:ne in S ai1 Die:; \..' . 
C..iliiomia. this 30 day of December. l 997. 

so _oocs·.;1919 ~ 
4 

ROBERT'CERASOLI 
Sccret:l:"'. 
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AME~DED .-'.~D RESTATED ARTICLES Of INCORPORATION F 1 Le c .&;/f7/ 

A485512 

OF 

iJc C = 0 1998 

~~II 
SPECTtl-\ ,'JET J~TER.'lA TIONAL 

The uncfors1gned. Renney E Senn and Judith \t O'I3r1en . beret_,\ cen1i\ that 

They :ire [h~ duly elected P·~su.Jent .ind . .\ssmant SecretJrv. re~pec: t \ely . of the corpor;iuon 

., The lmcle:1 or incorpornuon ol the corpor~t1on shall be "mended ;ino restated to read "' full as 

:'ollc ws 

"ONE. The name r. r" [his cnrpor:rnon 1s SpectrnNct lnternat1on:i.1 

r~VQ Tite puroO~C or' : h1~ COrpOr:lllOO IS to engaye In JO\' l;i\.VT\Jj ~Ct Or .lCtivity for which 
a co~orauon mav oe or~aruzed uncl!r the General Co11>orlt1on L, . ..., ot C.111forn1a other than the bankini; 
business. tht tr\Jsr compilllv ousme~~ . or t11e r r:i.cttce ot J profession perrn1tted :o he 1ncorpor:ited by the 
California Corporations Code 

THREE This cofl)crnt1on 1~ .iuthonz.ed to issue two (::'. ) c1asses oi stock to be designated. 
respectively. "Common Stoel<" ano 'PrefttTed Stock." The tot:U number5 of 5lwe5 which the corpori\tion 
is aU!horized to issue 1s 20.160.3 i 5 sh01rcs. 1 5.000.000 shares shall be Common Stock and 5, 160.335 
shares shall be Preferred Stock. of which I j4.200 shares are designated Series A Preferred Stock (the 
"Series A"), 2,426 .1 J5 shares are des1~n01ted Sene:s B Preferred Stock i'the .. Sen es B "). and 2.600,000 
shares are designated Series C Prererrea Stock (the 'Series C'') 

FOL "R The n~hrs. oreferences. pnvdeges and restnct1ons ~ranted to o r imposed upon the 
Common Stock and P~er'e~reo Stock :ire :is follows 

Div1<iend Pmy1s1nn~ 

a Sene~ C ~rom the date or' issuance (the · or1~ina1 Issue Date ') unul Oecemoer 
31. 1998. the holders oc"the Sefles C. .n pre1ercrice 10 the holders or' any other ~tock of the corporation. 
shall be e:llltled ro receive d1v1de:ids ;1c the rate of SO ~O per share (ls ad.iust~d for any stock dividends. 
combinauons or ~plits with res peer to such shares 1 per l nnum payaoie out of funds legally nvaJlable 
therefor Such d1v1denas shall be p:iy;ible oniv when. :sand if d~clar ·.!a b·: the Boarci of Directors lnd 
shall be no n-cumulat1\·e. prov1ded. however. :~m lfte: December: ! ! 098 . [he holders oithe Series C 
shall be: entitled to rec:.:1ve c:.imulam·e d1v1dends .11 the rate of SO 40 per sh<ire ( JS ;idiusted for any stock 
dividends. comomat1ons or spiits wtCh respect to such shares ) per :irnltm. p;iyi\ble out or funds legallv 
available there!or Such cumuiat1\ e dividends s11.UI be payable only w h::n. JS :ind if declared bv the Board 
of Directors and shall i\Ccrue after Deccmo~r j I 19 · g whf.l1er ir "lot eJrned 

::>u lun~ d~ dJlY ) t ldlt::!l •;1 l ilt: :5c:ni:::; ~ ~n;i.11 be uutst.l.neltn~. no Cl1v1denos 1orner th:ln 1hose 
payable solely in the Co:nmon 51ock of the corporation) shall be paid on the Sem~s A. the Sen es 8 01 



:he Common Stock or tht: ( Orporat1on uurin~ anv fiscal year cf the corporauon. nor ~hall any other 
d1stnbu11011 be mnde on the Scne' A the Senes B or thl! Common Stock nor shall .my shares of the St:ri~s 
. .i.~ the Senes B or the ( ,~mmon Stoci> be purchased. redeemed. or otherwise :icqu1red for value by che 
corporauon <except for aco111si11ons ot Common Stock by the corpor:u1on pursunn1 co ilgreemenu which 
;?Cnrut che corporation co renurchasc such shares) until dividends in the total amount of SO 40 per share 
t,as ad.1usted for any stock d1"1dcnds. c:oinb1nat1ons or splits with re'.'pect to such shares 1 shall have (1rst 
:i?en p;uc! or declarl'!d .:\1\0 set apart durini; that fiscal y~M I Jnd :\ny rmor year In Whtch d1v1dends 

~ccumuiated but remain unpaid) on the Series C 

b Si:ne~ .\ The holder~ of the Series A sh1dl be entitled to receive cumul1uive 
dividends at the rate of $0 :o per share (as adjusrerl for any stock dividends. combinations or splits with 
·especc co such shi\[CSl per <i n11u1n . \\hen , as anci 1f declitrcd bv che Board of D1 rect0rs Sllch d1v1dend 5 
~hall accrue from che di\t~ or issuance ot' the Series A. \vhcther or not earned 

So long as i\11\' shares of the Senes A snail be outsr:rnding. no d1v1dends (other than those 
:iavable solely in the Commt'n Stock of Chi! coq'°rauon) shall be p:i•d 011 any Series 0 or Common S10ck 
or the corpcrnuon durin1i1 :mv ii~cai ,e.v cf the corporl\tion nor shail anv other d1str1L•ut1on be rnade 011 
~ny Senes B or Commc:-r. .::itoo; nor mall :inv !'llnre!- of s~r 1 e~ B or l: ommon StOCK be rurchased 
redeemed. or Olherw1se ncowed for valt1t by the corpora.11on 1 exc~pt fo1 acqu1s111ons of Common Stoc k 
'.1'! the cri '1'orat1on pur!'u<\nt ro i\greemencs wtuch permit the corpor;i t1on to repu1 cl1i\i:e $uCh ihares l 111tt il 
j1v1dends in the total ;ur.ounr nf SO : o per '.'h:ire ( R~ adiu~ced for "" Y ~tock J1v1denos. romb1n11110ns or 
splits with respect to ~llch share~ J shall have rhen been paid or declared and set a pan during that tiscal 
~·ear (and any prior year 1n which d1V1dends accumulated but rermun unpaid ) on the Series A 

c 'eries B Jnd Common Stock 'Jo d1-.1dends (other thi\n those payable solely in 

the Common Stock of lhe corporation) shall be paid on any share of Series B or Common Stock during 
any fiscal year of the corporauon until dividends in che tot al aniowit !'et forth 1n 5-~1bseet1ons I a. and b 
;ibove ~ll;ill hcive been paid or dccbred and ser .lpan durin£ that ri scal ~·~Ar (and any prior year 1n which 
:!1vidends accumulateJ bu: remam unpaid) and no dividends sh:i ll be paid on any shMc of Common St0ck 
:.mJess :i dividend i~ pcitd \•.1th respect [Q Jll OlllSt.lnding 5hi\ICS o r Serie:; B equai to the aggrcgare amount 
.,r sucn dividends fe r all shMes of Common Stock into \" lv r ii each such share 01· Seril!s B could then be 
'onv~ned 

ii Sim es B and 'erres C LIQ\ll{li\ltQO Preforcncc In the t! ': ent of any hqu1da11on. 
d•ssolut1011 or winding u~ of the corpora11011. whether voluntarv or involuntary (a .. Liq u1dJtion Event '). 
the holders oi the Serie~ i3 anci Series C shall be entitled to r~c e1v~ on a pu1-passu basis pnor and 1n 

preference to anr d1s1r;oullon of any 0f1he assets o r surplus funds of the corpora11c 11 :o t l1e holders o i 
the Series A and Co mmon Srock by reason of thctr owncr~h1p thereof. the follO\\ ing amounts (1n each 
C:'ISC :ld.iusted for anv ~t0'i-: d1\1dend ~ combmat1ons or srhts w 11 h respect to )uch shares J ( 1) w11 Ii re ~pect 

to the Ser1e5 8 . 'S I ~ r: r e1 share r lus an amount equll ' '5 09 pc·r ~hare pt!r -.~M for ~l1ch full , ,: ;ir 

following July I . 199~ .ind (1i) w1tn r-.;specr ro the .S t!r•e· 1: ·s~ 00 per ~hare . l'lus ;i ll i'lccumul:lre ·1 ('r 
'.ieclared but unpaid dr\ 1 d~11a s fo r each share 'Jf S .r 1cs C .!:en 11d d bv chem If upon rile occu rr 1: 111 c o t 
a L1qu•di1t1on Event . th~ J 55et~ and riinds chus c.l 1stnbun1 amen~ !he holder~ oi the Ser ies B and s ~ries 



C sh:\JI be in~ufficienc to permit the ~:iyment to such holdtrs oi the 1ull .1foresaid preferential amount~ . 
then the entire asaets and funds of th~ corporauon lcyeily available for a1stribut1on shall be distributed 
riltably amon~ the holders of the s~nl!S Band Series C in propomon to the prefere11t1al amounr each such 

holder ts otherwise entitled 10 receive 

b. After pnymcnr to the holder~ of the ScnC!I B :ind Series C of the amounts set forth 

111 ~ubsect1on 1 a ilbovc. the enure rema1mn~ assets and funds of the c0rpor1111on legally available fo r 
distribution. if any, shall be distributed among the holders of the Common Stock and the Series B and 
Series C in proportion to the shares of Common Stock then helct by them and the shares of Coinrnon 
Stock which they then have the right 10 11cqmre upon conversion of the ~hares of Senes B and Series C 
then held by them: provided. however. that the respective liquidarion amount of the Series Band Series 
C under this subsection 2.l>. shall not e~ceed (;i) 200% of such 5enes Oriijinal Issue Price (as defined 111 

suu!'ection .i a). if such Liquidation Event occurs on or before Decembc=r JI, 1998: (b) 250% of such 
senes Ong1N.J Issue Price 1i ~uclt L1qu1dnt1011 Evenr occurs after December J 1. 1998 and on or prior 10 
Decenibcf 31, 1999: (c) 300% of such series' Original (ssuc Price 1f sucn L1qu1dat1on Event occur5 after 

December JI . I 99Q and on or pnor to December 3 I. :!000. or ( d ) .3 50'1• or" such series Oriyinal I ssuc 
Pr ice 1f such Liquidation Event occurs il.fter D~cember 31, :!000. nrov1ded that fo r ~uch purpose~ the 
OngmaJ Issue Price shall b~ aci1usted for My stock divid~nds, combina11ons or sr hts w11h respect to such 
shares 

c In the C'-ent of J L1quidat1on Event. rhe holders or" rhe Senes A shall not be t"tt tled 
to receive any of the assets and fu1lds of the corporarion 

d. A consolidation or merger of this corporation w11h or inro any other corponwon 
or corporarions or the sale of all or subsrantiaJly all of the ASsets of this corporation (other than a merser 
solely to change the domicile of the corpora11on. or any transact1on where the shareholders of the 
corporation ianmediatel~· µnor w such transaction hold mor l! than ~0% of the oumanding equity 
~cunt1es of the entity ~urv1 \. 111s such merger or consohdat1on or the entr1:- purchasing such assets). shall 
be deemed to be a liquidation. dissolution or winding up and a L1qu1dat1on Event within the mean1ns of 
this Section 2. 

e. As aulilor1zed l> y Section 402 . 5(c} of the Cal1fo rn1:i Corporations Code. the 
provisions of Sewons 51)2 and 503 of the California Corporations Code ~hall not apply w1ch respect to 
repurchases by the corporatton Clf shares of Common Stoel.; 1 ssu~d 10 or held by employees. o flicer 5. 
directo~ or consultants oi 1he corporation or its subs1d1ar1es upon ter mination o; them emplovmenr o r 
services pursuant 10 an agreement providing for the right of sucn repur chase 

3. Redfm~c1on Th~ Prt!ferred S toe!.; ~hall not be redeemable 

4 Converc:i11n The ho lct~r s of thr Preferrt>d Stock shall li;ive conversion rights a:; follow!' 
(the Conversion R.Jghts .. l 

a. Rjclu to < ·onven E~ch ~hare of Prefen1>ci St1 ck shall be convertible. :it the c pc1on 
of the holder there!")f. l t any um,. at\er t!te date cif issuance o i.1; cl. s 1are. JI the office of thi5 c01 DN ation 
ur any tra11sfer agent for thl! Prcferrea Stock. 11110 ~uch number <',. "i.J llv ra1ci i\nd nonilssessable ~hares of 

.). 



Common Stoel.: a~ is determined by div1ciin4 11 ~ "011gmai ls:;ue Prict! · tSJ jj _ s: ~O and $5 00 for the 
Serie~ A.. the Series 8 and the Scne~ C. respecttv~ly ) by the then eft"ecuve conversion pncc. as la.st 
adJl!~ted and then r.urrenrly in ~ffect (the Convernon Price ') The initial Conversion Pnce per share al 

wluch shares of Common Stock shall be 1Huable upon conversion of share~ of the Preferred Stock after 
the d:ite hereof shall be S33 30. S:?.50 and SS.00 for the Series A. the Series 8 and the Series C. 
respecuvely. provided. nowtver. that such Conversion Prices shall be subject to :\OJUStrnenl as set fonh 
111 subsections d and c of this Section .J 

b Aytomauc Cooycrnon 

(i ) ~ch share of s~ries t\ Preferred Stock shall be converted automatically 
111to shares of Common Stock (at the then effective Convernon Price) 11nmediately upon the affirmative 
vote of the holder~ of l ma1onry of the shares of such series outstanding at the ume of such vote. and 
each ~hMe ot" Serit:s B Preferred Stock shall be converted automaucally into sh:ires of Common Stock 
ti\t the then eff~llve C onver~1on f>f"!ce) 1rnrned1ately upon the affirmative vote of the holders of a majority 
of the shares of 5uch ~erie~ oucstand1n~ at the time of such vote: and each share of Ser1e3 C Preferred 
5tock shall be conv~ried at1tomatically 1mo shares of Common Stock (al the then effective Corwer~1on 
Price) 1mmed1ately upon the ilffirmauve vote of the holders of a maiority of the shares of such series 
outstanding at the time of s11c:h vote 

t11J Each share of Preferred Stock ~hall be convef1ed ilutoma11cally into shares 
of Common Stock ( ,it the then effective Conversion Price) immediately upon the closing of the 1ssu;incc 
of share!! following the effectiveness of a registrAtion statement under the Securities Act of 1933 . as 
amended. ( Nher t h."\11 a regislr auon statement relatsng solely to the sale of secunues to employees of the 
corporation or a reg1~trilt1on relating $olely to a Securities and Exchange Comm1ss1011 Rule 1-l S 
tra11sac11on). pursuant 10 a. firm commitment undenvriting and covering the offer and sale of this 
corrorntion 5 Common S1ock which satisfies tr• followin~ applicable requirements (I) an aggregate 
0ffenng p11ce of ;\t l~ast $20,000,000. and f2} the per share offering price (prior to undel"\vnter d1scou11ts. 
corrurnssions i\nd expenses '1 is not 1-=ss than 11\) 200% of the Original [ssue Price of the Series C for an 
offering winch occur~ prior tc December 3 I. 1998. (8) 150% of the Or1"1nal I Hue Price of the Series 
C for :'In offerin£ wn1ch occurs after December JI . 1998 and on or prior to December 3 I . I ~99 . (C) 
.100% of the 0 11gina.i lssu1: Price of the Series C for an offering which occu1 s ar1er December J I 1001.J 

And on or prior to December ) 1, 1000. or ( 0 ) j 50% of the Onginal Issue Price of the Series C for on 
otfenng wr\lch occurs arter D:cembcr 31 . :ooo. provided that for such purposes 1he Originl\I Issue Price 
shall be adjusted for any stock dividends. combinations or splits with respect to such shnres 

c Mechanics of C0nvers10n B~fore any holder of Preferred Stock ~hall be cnlltlcd 
to con1.en the S<\me into share~ of Common Stock pursuant to subsection 4 A abovl!. hi! shall surrender 
1hc u ·riitic.ite or cen1tic11 res th~refor . dulv ~ndorsed . at the office of ttus corporauon or of any transfer 
agenr for tf':e rreferreo Stock. and shall give written notice to tlm corporauoo lt its principal corporate 
office . of the election co convert the Drne :rnd shall state therein the name ,.., , names in wluch the 
cert1!1cate or cen1 lic:ices fo1 sharl!~ of Common Stock are to be issued This corporation shall . as soon 
as practicable the1<!:i.r"ter. issue and dl!l i v~r ac such office co such holder of Prt> ?crred Stock, or to the 
noni 1 nee or nomine·1 _; c1 f cue h holder .'I c ertiticate or c~niticatei fo1 1 he nl1 nt;t-r of shares of Common 
Stock IL''~ hich ~ 1 1 c 11 h" l\i '.:r shall be ,•n1 111cc1 ;H ~forc~.11d ~. 1ct 1 co11ve1 s •o n d1;i1 'ie <.J ee med to h:1v1? l>l!cn 
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mJde 11mnedmtl!ly prior to t~e cto~c ur' business on lhe <late of sud l surrender of the !'hares of Preforrea 
Stock to be converted. anc.i rht: person or person5 enmled to rl!C:!1vc the !'nare' cf Common Srock issuable 
Jpon ~uch con\'ers1on shali l:e cre;ued for all purpo!'e~ as the record holder or holders of such ~hares or 
Common Stock on .;uc11 a~tc 

d :\d1t1s1mem~ to Cgnver~ion Pnce oj Serie~ C (Jr l)1lyt1ni;. 11':-ucs 

Spec1ai Di:fmition~ For purpo5~s or" tlus SJosection 4 d. :he 16ilowin!; 
defintlioni; shall 11ppiy 

(;i) Opponc;' ~h:ill mean r1glm. op11ons or warrants to subscribe for 
purchase or otherwtse 11cciu11 e c1ther (' ommon Stock or C onven 11Jle Sccur 111e~ 

(b) 'Qa~mal 1~(ye Om: ~hall mean the dare 0 11 which the tirst share 
of the St:rit:S C \\/;\.) .~cuec 

1c1 Conycmblc Sccunpes· ~hall in~an ~rw evidences of indebtednes~. 
shnrcs (other •t):\11 thc Sl!ne~ Ci er cr11cr ~ccurt1ies conveniole 1mo e r ~ -::: :-:ange:ible for Common Sroc1. 

Id) · .\dd 1t1nnyl Share!' of C oinmon Srock' shall mean nll shares o( 

Common Stock issued IN . 1~u1>uam to c;ubsecuon 11 d 111 .. <leemec to be ·~sued) by 1he corporation "f\er 
the Original Issue D:1te. ether 1 lt,,n sh;ucs of Common Stock issued or IS suable ut any time 

(1) upon convcrnon ol Senes A Sem:s 0 or Series C Preferred 
Stock into Common S•ock. 

(i1) 10 officers. direcrors, and employees of, and consultants to. 
the corporation pursuttnr to pians . . unnge111en1s or a;reements <lpproved by the Board of Directors 
(1ncludrng the nppro\':li bv the 01reclor elected by the Series C rursuan1 to subsection 5 b hereof. but 
1fno such d1rec1or is 111cn serv111~ . b:- the unanimous approval of the Board of Dircc1ors J 

( 111) to officers. <.lirec1ors. MIO employ(eS of. and consultants to. 
the corporaticn pur~UJ:li :\) the corporauor1's ince11t1ve stock O(}llO n r 1ans as 1n effect on 1he Orig111al 
Issue Date. 

(1v) upon e"<erc1se ofout~1 .1no1n~ wana11ts issued to holders of 
Series B prior co the Ong111al r ~~ue Date. 

(v) 10 JP \for~an ifull name I pu rsuant 10 that cen.l1n letter 
:igrceincnl C<.!IWC?en J P . Jorgan and the corpor:i11on d<1t ca !'\ O\ ember ~ 1996, 

(vi) 10 financial adv1 ~or~ pur ~..Jant to out sl3nd111g arr angem•!nt s 
or aJTangemenrs appro,·l·c by the corporac1on·$ Board of D1rec1cv • 1 ·11cl .. drni; the appro\':\I by 1 he Dir ec:c, 
elected by rhc Sr.nes C : \.1r~u.lnt to $Ub$ect10n 5 b hereo' lw : 1:" .,o \ 11ch ci1recror 1 ~ then ~cr\'in<; . l>:: tile 
unammou~ aoprcval oi ::1~ Soi\J'o u f D1recco.rs). 
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!'.111 as a d1v1dend or d1strtbu11on on Preferred Srock. 

1.·.1ii) 1he issuance of shares of Common Stock or Preferred Stock 
or 0 0110 .. s or warrants to purcha:>e shares c r' Common Stock or Preferred SI ock convertible into shues 
of common Stock in CO OJUOCLIOn v.1th equipment leases or oiher comrnerc1a1 linanc1ng transi\cllons 
approved by 1he corpornt1on s Bonrd of Di rectors t including the iloproval by ir.e Director clecied by the 
Senes C pursu;int to ~ubsect1on ) b . l·ut 1r' no such director 1:: then s~r.iin~ . b·: 1inammous ilpprovill of 
the Board cf D1rectorq .1nd the 1s ~ •Ji\nc: -r" ~tock uµon exercise oianv suci1 ' ' arr ants or opt;ons . 

11x1 the 1s~11ance of shai es or' the corporations equi1y $ect1nt ies 
1n connecuon w11h ( i\) the co11so1tdat1cn N merlJcr of this corpor.111on with or into any other entity or 
enl1Cies. (b) the acquisiuon of secunrit:s of any other entity or ent1t1es 111 " lransacr1on 1n wtm:h the 
corporation acquires a majornv or' che ::o utstanding $ecurrties o t' such oiher entity or entities. (c) the 
r urchase or all or rnbst11nt1ally Jll of the J ~sets of any 01her enrny or enl;:ics. ~ rov1ded that any of the 
!oregoing shall hnve been nrmrovcd bv tne corporn11on·, Board of Dirc:cto" 1 1nc 1udin~ the approval bv 
che 01reclor elected by the Series C p'.1rsuan1 to subsection 5 b . but 1f no Sl1ch director is then ~erv1n£ . 

by unan11T10tL approval 0f the Boaro oi Directors l. 

I'< J by w~y Of a dl\'IQCOd Of nther : 1str1but10n On ~hMC~ Ot 

Common Stock excll1dt:d from 1hP. dc1in1110n of Additional Share~ of Cormnon Stock by the forc~o1n.; 
.:lauses. 

ii No Adjyi:rmem of Conveq:jpn Price: ~Jo ad.1ustment 1n the rhen applicable 
Conversion Price of l ~hnre of Series C ;hall b~ made in respecr of the? issuance of Additional Shares of 
Common Stock unless 1he cons1der;H1on per !'hare for an Add1t•on11I Sh11re of Cornmon Stock issued or 
deemed to be issued by rhe corporation 1s l ~ss than the respc:c11ve Conversion Pr ice in effect on the d;ite 
ot'. and 1mmedintcly prior to such 1~sue. for ~uch ~hare of Series C 

111. Deemed lc cye nf Additional S hare~ of (cmmon Scock Except 3 5 

·.:>therw1~e provided in subsection ~ d i . : ~ the event th;ir :1fter 1he Ong1na1 J ssue? Date the corpornuo n at 
r.ny nme or rrom lime to time ~hall i~~ue :i:iy 0pt1on~ or C'onver:1ule ScC:Jlll l C ~ or sh:lll fix a record d<lle 
for the determ111ac1011 or" hol<.Jers of "ny class of secum1es ~nurled 10 rece1 ...-e 1tny such Opuons er 
Convemble Secunt1es. ti':en 1he ma..'l.11num number of shares (as ~el forth in the 1 r. ~trt1ment relating thereto 
w1thout regard to any r ro\·1s1ons con1a1ncd therein for a subseciucnt ad.nm:nent of such number) o f 
Common Stock issuable uoon the e'<e rci~e cf such Options or . in the c;i~e ofC.:mvcnible Securities and 
Options rherefor. the con"ers1on or ~xchange of such Convertible Secunr1e$ shall be deemed to b~ 
:\ddittonal Shares or Common Stoci-.: 1s•ued as of the time of such 1ssuc or. :1 case such a record dace 
ihC\JI havt: t-een tixed as or' the ck, :;e of busi ness on such record d.1 ·e pro\'1cied iilat Add1t1onal Shares o f 
Common Stock shall not be deemed to i•.1Ve 1:-een issued unle~~ the com1dera11on per share ldeterm1nl'd 
pursuant co subsecuon cJ d \' h2reof) of ;uch Additional Shares o ( C oinrnon Stock would be less than tile 
•hen "Pr ircAble Conversion Price of S.-nes C in effect on the d:uc of ""d 1niniec:ately prior to such issue 
0r ~uch re-:orc C::i1e . .H tli e c ~ ~e : · 1 1~ 1.· ~ ind provided fun her 1:1at 1n JO\ suc:1c;ise1n ''hich Adtl1t1or.J1 
Share! or Common StocY. are <leemeo to be issued 
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(a) no ninher ad1ustme•it 1n the Conversion P:ice !111a1I be made 
upon the ~1J u~eql1enl issue of C vn\ crt1blc Securn11?s or shares of Common Srock unon the exerc1s~ or· 
~uch Op11ons or upon the conv~rnon or exchange of such Co nvemble Secur111es . 

lb) ,f such Op11ons 01 Conveniblc Sl!C11r111e~ bv 1hc11 term' 

provide. " '1th the pcissagc of 11me or otherw1~e. for ""Y ancreiue an the cons1dcr:111on payable to the 
corr>orauon. e r decrease an the number of shares of Common Stock issuable. ur>on the e:"Cercise. 
conversion or e:-<change thereor th\? Conversion Pnce computed upon the original issue thereof (o r upon 
the occurrence of a record date wllh respect thereto). i\nd anv subsequent i\djustment s hased thereon. 
shall. upon any such increase or decrease becomtn~ effective. be recomputced to rcOect sucn 1ncrea.se or 
decrease insofar a5 11 affects such Opuons N the n8hts of conversion or exchan~e under ~uch Convertible 

Sccuntie~ . 

(c) upon the exp1rat1on of anv such Options or i\ny rights of 
conversion or e)(chan~e under ~uch Convertible Securities 1Nh1ch shall not have been exercised. the 
Conver~ion flnce computed up0n the ongannl 1 ~~ue thereof (or 11pon the occurrence of a record date wn h 
r e~µccr n~e . eto l Jnd Jn\' ~ulJseq11en1 :ld,1ustmcnts b;iscJ thereon. 5hnll. uµon ~ 11ch eico1rarion be 
·ecomputed a~ if 

(i) 1n the c:ise of Convenable Sect1n11es or Options for 
Common Srock. the only Additional Sh;ire ~ of Common Stock issued were shares of Common Stock. 
if any. i\CtuaJly •~!'ucd upon the ex:erc1se of such Options or the conversion or exchi1nge of such 
Convertible Securiries and the consideration received therefor was the cons1dera11on actually received 
by the corporarion for the issue of all such Opt10M. whether or not exercised. plus the cons1deri\tion 
actually received by the corporation l•pon such exercise, or for the issue of all such C onvertable Securities 
which were actually corivcrted or exchanged. plus the additional consider ~aon . 1f lnv, actually received 
by rhe corporation upon such conversion or e,...changc, and 

(11) 1n the case of Opuons (o r Convertible Securn 1cs 
onJv the Convemble s~i:ur111es. 1f anv. actuallv ·~sued upon the C:"Cerc1se thereof were issued at t i.~ tune 
of issue cf sucn Opuon'i .1nd the cons1derauon r~ce1ved uy the corporation ior the Additional Shares c1· 
Common Stock deemed to h.ive been then 1 s~ued \\ as the consideration :ictu;illv received by th1: 
corporation for rhe issue of all such Options. \vhether or not exercised. plus the cons1derat1on del!med 
ro have been rece1\'ed by rhe corporation l•po11 the isslle of lhe Convemble Securn1e~ with respect to 
which such Opllons v.·ere actuailv e."tcrc1sed. 

!d) no rcad1ustment pltrsuant to u b~ec t1ons 4 d.1ii .(b) or (c) 
above 5hilll have the dfcct of increasing th\! Conversion Price ro <1n i\tnOli11t \l,h1ch ·~greater than the 
Conversion Prn:e on the ong!nal ad1u~tmenc dnte. and 

( e) in the ose of a11v Or>t1ons which ex p1re lw 1 heir terms not 
more th:ln .J O d<\ \ s afte r the d;He o r' i~sue thi:reo(. 110 <1d1ust1w.:nl of rhe Convtrs1on Price ~ ha ll be m:ide 
unt1 l th1? l!\p1rat1on N exerc1;e of 311 such Op1 1on~ 
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1v Adju(tment of ConverS1nn Price of Serie~ C L'pon luyancc pf A,dd1r1ona1 
Share" of Ccrnmoq Staci< In thl! e\'ent rhis corpor:tllon shall 1$~ue Add111onal Shares of Common Sroc1< 
( 111clud1ng Add1t1onal Share!' of Common Stock deemed to be issued pursuant to subsectton 4 d u1 J 

w1thou1 consideration or fo r a cons1derat1on per share less than the C 011ver~1cn Price of the Sen es C 1n 
effect on the date Of and i111med1alefy !)rtOr to SUCh ISSUC. !hen :rnd 10 SUCIJ event. the I hen App11caole 
Series C ('on version Price shi\ll be reduced. concurrently w11h such rs~ue. to a price (calculated to 111e 
neare!'t cent) delemuned bv ml1i11ply1ng such Convrnron Price by a fTact1on . the numerator of which :>hall 
be the number oi shares of Cornmcin Stock OULStand1ny 1mrncci1atcly prior to sucn issue plus the number 
of shares of Common Stock which the Aggreq:ue cons1derat1011 rt:ce1ved by the corpor3t1on for the iota.I 
nuinber of Addmonal Shares of Common Stock so issued I or c1eemeo lo be 1sstJed ) would purchase at 
such Conversion Pr1ce: and the ch:notnmiuor of wluch shnll be the number of share~ of Common Stock 
out.standing 1mmedi11ely pnor to such 1~Sl1e plus the number 1•i ~uc11 Add111anl\I Sh:ucs of Common Stock 
~o 1ssu~d (or deemed tC' be r~sued 1. ;;:-.d provided further that. ior rhe pt1 rposes of 1 h1~ subsect1011 .J d 1v 
all sh:ues of Common St C'C'li: t5Suai.,lc upon converl'1011 of outs1a.ncinr; Ormons. C 011vert1ble Securn1~~ and 
the Preterred Stock (exclt1din~ Common Stock issuable on eiccrcisc 01· Opl1ons granted pursuant 10 l ny 

of the corporaoon·s anccnuve ~tock option plans and e:occludin~ Cl' tntnnn Srock issuable upon convcr!ll>n 
of the Sencs C Preferred I shall be dc:c:med to oe outst11ndins . . U'o 11nri..:~matelv after anv Add1t1onal Shares 
of Common Scod: :ire dcem~a •smell pumral1! 10 subsecuon .o d :11. ~ uc11 ..\dd111onal Shares o ( Common 
Stock snail be det:med to oe outst3nding 

Dctcrm1na11on oj Cons1dcrnllcn For pur po~es of 1 l11s subscct1011 <l d ~he 

cons1dcratton received by 1he corporation fer lhe issue of ;iny ·\c1d1t:0n;il Shares o ( Common Stock shall 
be computed ns follows 

(a) Cash and Prnoeny s ~.1ch cons1dera11on shall 

(i) insofar as 11 consists of cash. be computed at lhe ;ig~regate 
:imount of cash re::t:1 \ t:d tw !hi! corpora11on e:-ccluding cimoums n:ud or payable ior accn1ed interest or 
;iccrued d1v1dend~ . 

(11) insofar as 11 c0ns1sts of µro pen :1 other than cJs11. :ie 
computed :it cl':e fair ' "il1c !l•en·oi ar the time o ( such issue .\S ae 1~rm1ned in ~ood fa11h by the Boaro of 
D1rC!clors ;ind 

(1i1) in the e .. ·ent :\dd1t1onul Sh3re~ oi Co11UTion Stoel. are 1~sued 
together w11h other ~hares or ~eCl•ntJes or otht!r assets of the corporwon for cons1dera11on wn1ch covers 
both. be the propon 10n 0r' such cons1ckra110n "0 received. ccmnut ed a5 provided in clauses I 1J J.ncJ (111 
above. as determ111ed 1·1 ~ood faith t>y the Board of Direcr 'J :; 

( b) Oppnn~ and Con1. r, ~ : ·hie 5 ecwn tie~ The consider at1on per share 
rcc:e1vcd bv the r orport111n11 ic-r J.dc1ir ional Shares of Comn1on S!0ck deemed to have reen 1s~1,; er.; 
~i ursua11 t lO ~liUS t'Cl t ':' n j d 111 · ~ l l!IO~ to Options Jlld c .- ~\ . ··1o:C s~cll rll l\!S ~hall h~ de1erm1nca r . 

d1v1d1ng 



'I/ the tc tal amount. . :· ::iv. - ~ce1vt>d e r receivable by the 
corporauon as cons1dcrnt1011 fo r ' II'! !~~UC: of ~uch Opuons o r ( 0nvcrt1ble s~curtllCS. plus the minimum 
;iggre~atc ?.mount o( add1t1011.11 ·->n51rle~at1on ( aS set fonh H1 the: tn~m1me ·Hs relat111g tlJc:rCIO . ·.v1thOul 
regard to any Fro ... 1sion com;unc-; : 1 1e r ~in 1·or a subseouent ad1u~t mf'r1 ·.i .such cons1der:u1on) p.•.v11ble tc 
:he corporation upon the exerc :~e L' r" ;uc11 Options or tho con\'cr~ 1c 11 o r exchan~e or" such Convt!rt•ble 
Secunues. or 1n the ca.se of Optic ns t'or Convcrt1\Jle Sc:cun11es ::-ic e"<erc1se of such Op1101\s 1"o r 
Convenible St:curn1es ;ind t!lc ::.:n' .. ~\Io n o r .:xch:m~e or" suc!1 Ctln" enible Secur1t1es. by 

111 l the mi\X1mum ntJmbcr '''° shJt e~ of Common Stock (as set 
:·orth 1n the 1n ~t1'\Jmen1.s rc l :i11n~ 1~e re10 . Without reya.rd l o ~"" r rov1s1on contained therein (o r .\ 

subsequent ad1ustment of ~uch n\1 moer 1 issuable upon the C:"<erc1sc c ( rnc 11 Options or the corwers1o n or 

i:xchange of such Convcn1ole Si::cu r 111 ~s 

Other F\ent c; 

l \dw:-e.,i:: ior Spbci l\'!SIOOS (rrp11 1 "1j1l 10n~ er rgn5011dat1on nf Comm('lri 
~ In the~ ·. en! the ou< s<al'I01n!! s.1 :i res o r Common Stoci.. snail :; ~ suoc1v1dcd lby stock splir . s1rci..: 
C1Vldend. or otherwise>. into a ~ r~lter ".\1mbcr of shares of Ccmmon 5toc~. t~c Convl!rnon Pr ice fo r 1 h ~ 
Senes r\ .. Sl?ne~ Band Senes C · : ~ l!n 1n etT~ct shJll. c::-ncurrent:·: ·.q1h the effc:ct1 \.ene55 of suc:h c;u t'-d1 \ 1 

s1on. be propc n1oni\ lel~ dl.!crc.iseo :n the t:vent the outsti\ntl inl.! m.ues o f Co rnmon Stock shall be 
i:ombined or c~nsolrdated . I.' \ r edH~1 ricJuon or otherwise. into J 1 e s~er number of sh1uc~ of C1Jmmun 
Stock. the (cnver~1on Pncl! for th~ s~nes t\ Sene~ Band Serie~ C l ~l!n in ~rfoct shall. concurrent ly v. 11 '1 
the effec11vt!ness or" sucn cciml'tn:lllC'n rir consohdat1on be rr 0por: :" 11~: c 1\ 11•c re:\~ed 

11 ,.;djus1 m~nts for Other Qj;ttrihyt1on.. h 1 11~ event tht! corporation al anv 
ti me or from time to time ma i.: c:~ . or fixc:~ l record date for the detl!nruna11on of holders of Common 

Stock enutlcc tQ rt:ce1vr ~n~· d:str1::u11or. pvabll! l:i SCCUflllC~ oi : ~: e rnrror.1uc:i 01her 1han shurs c: 
Common Stoc...: and Olh:!r lh;\n ;')~ •)t hc:rw 1se adjU$ted in th1~ s ~:11on .1 ·.r. en Jnd 1n each such (?'. ~r.l 

j'rov1s1on shali L·: 111aai: ~0 th:-.1 !':.-: w:ilciers 0 1· Preierred Stoo: shili. ~..:ce : 1. '! v ;on conversion thercci r .. 
.1dd111on to r11e ~umber or shares(\[ ( .' mmon SlOCI\ receivable t:1ereuoon. "·e ~mount of SCCl1 r 1 r 1 e~ oi l :'t' 

:orro rat1o n \'-ntch t lH~\ 1'. Pu1: 1.,1\C · ~ c:: e :\ cd h:1d l11e1r rt'spec11-.c ? ~ :! i"c r rd Srock been convened 1 r.t ~' 

Common 5100: 0 11 rh~ rlate C' r° sucn .--.~nt :i.nd ltad thcv 1hc:rear\er. u..:~~g t~ -: r c: 1od from rhe date of sccit 
event to and 1nc iudin~ 1he dale ol .:1~ 11 \ cr ~1on . rct ,1111ed such ~ ccur· 1 1 es recc1•:.1ole by them t\ S afore:;.1 .. : 
during such ~t'rrod . 5ub1ecr ro all ot ht!r .1dJu stmcn1s c :ill ~d for OurJnC? SJC:t !" t!1 1od under this Sec110 n .: 

with r .:~r~c t to thl! rights of th-: liol tle r ~ nf tlie Pr efe rred Stoc~, 

Ill ·\d1u~tmen1 ~ fo r Rccla.~(iiiq 11on = ~ C l1Jn !c'.e J.,Q 5 ub~t![ut 1on Ir the 
Common $(ocl\ 1ssuahl~ ur,0n c Jn\'ersHJn or" any series of !he Pr~:·ew.!-j S:ocf. shail be changed 111 <0 111e 
~ame o r a C'ITerent 11 ~11nbe : ~ r" ~ . 1 J rt!~ er any ether clJ~s er c .. ~~ ~es : r stC'lc \.-. "vhether l.Jy c:in 1 t~I 
reor~JJUzat1on :!clas;11i.:~t1cr, - · ,' ! t:~r·,: 1 s~ 1nth<!r 1t-.ln a s1100 " '\, ,_ C' r: :mo111t1: 1o n of shares pro ·:1rle·1 
for .lOO\'e l. : t- e Ccmer\.on r r·cc ' 'H'n II effect Sht\ll 1·o r .:u r1 · ~11 \ -. 1• n the erTt:Cfl\'C1'CSS of $ll( I 

reorgan1z;i11c0 or recl:: ~$1 1i c:it ;c ri ':" ~ [H(' pOrt1on11eh .l''lll,.q ·::: ,. .. c1 t:13t : •· c rc ~pect 1 \ e Preferred Stec" 
' hall bl! con·: rrubk inr0 in 11 ·:u c: :h~ 11umoer 01 share ~ f C ommon .:'txio. \\ h1ch the hold\'.rs ·.•.Pul.1 

orhcr w1se ha" c been c: 11111lea : : rl"Ct.:l\r a number of sh .1 rc.; cf ' u c11.c:l· rr c•J H er d:\s se~ o f .;1.::-c1, 

)UM.\ i'CO• '(~ •, . _:·J171:r ' 



qu 1v Alent 10 the nu111oer L' r° c;har e~ "'° Common ~ t o<.:k t h:il · "0•Jld ha\'e oecn ~ub 1e ct 0 r.!ce1p! b\' 1 he 
holders upon conv~rs1on o c" the recpec:! i·: '.! Prl!ferreo Stock 1 mm~'.liiHCI\' lJefore !h:it rhan~~ 

f '!o impu11 med~ Tl 11 ~ .:orpor:\l llrn ·\I ii not. b:w- <lmendme~ 1 ,>( its i\n1cl11\ o l . . 
:nco11JOri\t1on o r t hrou~n cinv reor~:. n 1za11on ri:cap1tJii1<lllOl1 1rn n,1er t>I iHJcts . > 11 ~l) l 1da 11on . 111er~er . 

dissoluuon. issue or in1c or' jecunucs ni .111y other \·01um:uv Jct1011. ;wuu.l or !eek tc Jvc1d the L' bservance 
or pe1 tbnnu1ce c f Rrw L'l. the term~ rf'l t c ob sen eu or pcrformt:d h~1 cunder bx 1h1s cc rcor:ltlon. l>ut w1tl 

at ill! tunes in good f.U1;1 .:i~~·~t 1n 1hc ~· l11':10~ ou: 01· all the f'I O\ 1s1011s ol tlus Sect1c r. ~ anc in the tai.:1ng 
oi all such ;icuon ;i~ 1n;i\ o~ necessar .- :i r ap1i ro pn;ite in order to ~'rorec1 :nc \ :)mern0n R1~1H5 0f the 

holders of the Pref'!rrt:d Stock aga1m1 1 mpa1rm~nt 

~n i"rac.on:u ~ h;ires sh:\ll be issuable upon c0m t'! S1on o r' anv share or 
~hares of Preiem:d Stoc._. Jnd the number of share!- of Common Stock to I.le · ~sued sh.i ll be rounded 
oown to the nearest wholt share ! f any :·r l ct1onal 1n1eres1 in il ~h:l rc a t" Common S :ocY. -. .. ouid , except 
:-'Jr 111e pro\'1s1ons 0( :Im < .... b~·~ct10n ·• ~ . :: c dc:!1·.e1 :wle \1Pon c~~ vcrs1un 0r' t~e Preierreo S1ock then 

'! ~ ng conver;i:d ti~ .1 rn:H~:1o lJer . '. t t 1~ coroora11on shall pa\· 10 the holdt:r~ or" s~ • .:n c0nve1ted ~tock u11 

amount in c:ish equa1 IC ti\e currcnl mJt Ket 'alue o f ~ltCh r'r:lct 1onal 1 nter e ~t. :! s d e:~ = ':1inea b~· Clic: Boar J 
of Director' 

11 L'pon the occurrence of each .v l1us1mcm or reJ01u::::ncnt of the Conversion 
Pnce pursuant to this s~cuon "'· thi5 corµoration . at llS expense. shall promptly compute such adjustment 
or re21d1ustment in :tccord:ince with the terms hereof and pr~pi1rC and furnish to t!;ich holder of Preferred 

Stock a certtiicate 0f its Chier fin11nc13I Officer settins fonh such ad1us1ment or re:id1uscm~nt and 
showing in detail the facts upon which such adjustment or readjustment 1s bas1?d This corpor;llton ~hall . 

upon the wmten reque~t Jt ;iny time of any holder of Preferred Stock. f\1rn1sh or cause ro be furnished 
to such holder a ltke c:r.1fica·te sewng forth IA) such ad1ustmcnt i:nd ri:ad1u\lmr11t ( I\ ) rh e Co 11,ers1on 
Price Jl the time 1n ~tiec r .rnd (( ) t1e nu11111c1 1•! ~1i.11c~ ~1 i'C 0 111mo11 "> t o d ... 1n1t :h..: amount. tfanv. of 
r: thf' r rrorC'n \' 1\l\ld l "'!:c \1111(' ,. J uld l>e rr.:cr.:1\ 1' <! L; QOn che conversion 0i Prcr"e ~red Stock 

h \'ot1C{'S of Re::ord Date. In the e' ent or any taking by t ms C'.') rporauon or' a 1 ecord 
of the holders o( ;inv cl ~~S Of ~CCllrt(lt!S for !ht! r urpose of d1! tl!rm1n1ng the 110ide1!- tltereo r· who il! C 

i:nutled to receive Jny rh1dend (other than a c:isn cl1\'Ulend1 or other d1 ~t ribL1 : :c 1 · 1n! ri £hr to subscribe 
for. purchase 01 othen·. 1~c :icqlllrc :iny ~hares oi srock o( nnv ciass o r :inv other <c'.:ur1 t1es or property. 
or to receive any orher right. this ccrpora11on shail mail ta eacn holder d f' r e :·~ · rcd Stock. at least ce11 
( 10) days prior to th~ :ia:e specified therein. a notice spec1:-\ing chc da te on .,,·n1cr. Jn:V such record is to 
be taken ior the pu~o$e of sucn di .. 1dr.nd d1slr1but1on e r rn;ht. :rnd th: .11no:.int .rnd cr.acacter of such 
dividend. distribution or right. 

R. i:~erqt1 c11 "' f S10ch !.;a1.1blc l 1~1LWJillSJ'1:;" : ' ,.; , "' 1'' 11 .111·' " ,11,111 .11 .111 

l ti llC!' rc5er. e JnO 1.; .. ~ ., ; .. 111 ;iiJl r •"If 11 t II ' .111 1lw1 111· 11 "''' "'" ~~l • CJ ' " '' t • , 11: ( _J 1:'11P Q ll )! QC~ sol l!ly for 
rhi: f'lllt'<', ': P l r. Jl n 1ir: 1o1 l .. C ._,,, 1 vef ~l(J fl u l !lie 'l 1Jre ~ 01 til e Preferred S t < -= ~ ~ ll Cl r.urnber of11s shMcs o f 
( ommon Srocl\ '" sh:U! 1·r?m ume t ') rune b» sutlic1en1 tn effec t · i1e t orverw>n n( all outstanding share~ 
ol the Preferre'J Stock. c"".O 1f :11 an ~ (1111e th~ nurnlJcr (' ( 3l 1 lolv • ~ ... cd blll I ' l1~$utc 5'"!res or Commo11 Stoel.; 

. !O· 



~hail not be Sllffic1cm io effect t i 1 ~ c0nvers1on of all then outs1~nd111g ~hares of the: P: eierred Stoel\ tl11s 
cof1)orauon wiil tak1t ~uci1 r.orporatl! ar.uon i\S m11~. 1n 1he opinion of its counsel. be necessar: to increase 
•ts authorized bur umssued !-h:ires of Common S10cK to such number or' )hares as ~ha ll be sutlic:ent for 

such purpose 

J ~~ Ally notice required b'." rhc prov1~1ons or th•s Secuon 4 w be given to the 

holders of shares c f Preferred Stock shall be deemed ~1ve11 three j j ) duvs nfler dcpos11 in the l.'n1ted 
States nrst cl:us. cemfied or registered mrui. pClsta~e prepaid. and addressed to each holder ot record al 
his address appearing on 1he book~ of tlm corpora11on 

s Yotmi: Ri~h1s 

a Vote Other chao for Dircctpr~ Except i\S otherw1sc reqwred by law or as r.rov1ded 
111 subsections 5.b i\nd 6 hereof. each share of Common Stock 1Sslled and ouistanciing shall have 011e 

·:ote and the holder C'I-each share oi Series B and Series C shall be entitled to the number of votes eaual 
to the numb:r of shares of Common Stock into -. .. h1ch such resoeCt lV!! share of s~ries B and Series c 
could be con . erted ill the record dJ\e fo r dctl!rminat1011 oi the sharenolders entttlcd to vote on ~ucn 
rnauers. or. if no ~uch r~ord d:uc ts cstilblished . "' the date suci1 \ ote 1s taken or all:-' \vrltlen ccnse:it oi 
shareholders is soiiciLcd. such votes to be counted to~ethcr wi th all other 'lnare5 oi stock of the 
corporation having gencrnl votin!; r ower i\nd not separately as a class Holders of Common Stock and 
Series B and Senes C shall be entitled to norice or any s h:ireltolder~ meeting 1n i\ccordance with the 
Bylaws of the corporation AH holders of Series B and Series C shall be ent11led 10 vote on all matters 
upon which the holders of Common Stock are enutled to vote. Fractional \·otl!s by the holders of 
Preferred Stock shall not. however. be rermitted and any fr"ct1onal voting riyht~ shall (after aggregating 
all shares into which shares of Preferred Stock held by each holder cr.uld be convened) be rounded to 
the nearest whole number 

b Votim& fnr Director~ For ~o long as Four Hundred Fony Thousand (4J0.000) 
shares of Series C shaJI be outstanding (as adjusted for !-tock d1v1dends. combinauons or splits '" 1th 
respect to such share~ ·1 . the holder' of shar~s of Sc?ncs C. ,·ottng as a separ a:e cllss. shall be en11dec co 
c::lect one director -\dd1t1onal directors shall ue elected by tht: holders oi the Series B. Series C .:tmt 
Commo n Stock. " ottng together JS a class in accordance w11h the prov1s1ons of subsecuon 5 a ilbOH 

Any \ acancy 1n the 8oard 01 Directors occurnnt; becausl! of the de.1th. rc51gnat1o n or removal of a 
director elected by rhe holders ot· Sl!rtcs C volln ':! :i ~ a clas~ si1all be fi lled \.;v the , 01e or wr1t1e11 c.c nse11t 
of the holders of a m:iJoritv o r' the cl:i ~~ wl11ch elected such d1rec1or .\ fly vacancy occurnng becausl! o f 
the death. resignation or removal or a director d ccted by the vote o i" both the Common Stock and the 
Series B and Series C ~ha ll be lilied by the vote or written consl.!nt of the holders of the Series B a11d 
Senes C and the Cornman Stoel: ,·oung as pro\'1dcd in subsectton ' :i or. in the ausencc of action bv suc h 
holder~ of Preferred Stoel- .rnd Common Stock. by action oi the remaining directors then in off;ce . .\ 
director m:1y be removed rrom 111e Board of Directors"""" N ·s 11hollt caust: onlv b, the\ ote or consent 
of the holders of !he outstand 11H! cb:;s with \Olin~ powl.!r cn11tled 10 t!lect h1111 1n accordancl.! '.v1th til t 

Ca.Lifom.in Corpora11ons CNJe a;1c:1 rhe v11cancv created tht:r "'" 111:1\ h:: fi lled on lv bv rhe \ 'Ot C! or corhc: •ll 

of such holders 
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;i In addirion 10 anv omer n~hts provided L>v 1;iw, 1h1s corpor:mon shall nor. w1th0ut 
firn obta1n1nu the affinnt\ttVe Vl''>te c . 1u 1tten COOSt!nt of the holders Of not le~$ than a maJOrity of the 
oucstandinr( siiares or" Sene5 .\ . \·ounl! ~ rnar;itely c\S a class. tJ.kc... lny acuon that would change the 
preferences~ rights. rmde~es J r power ; oi. or the restr1ct10n$ provided ~or the be11e1it of. the Se!ries :1. . 

b ln :idditi"n 10 IUlV other m~hts rrov1dc:d bv lnw. 1h1s corpor1tt1on 11iuall not, wuhout 
first obtaining the affirmauve vote or wnttr.n consent of the hold~r! of not l e~s than a majority of the 
outst01nd1n&? shares ,·[ Sen~s 8 . vnttnll ~ep:i r i\telv as a class. t:lke any action rhat would chan~e the 
preferences~ n.l!ht->. r.nvtl~ll .. ~ or power~ of. or the.restrictions provided for the benefit of. the Series 8 . 

c. In ;iddition to ;rny other 11~1ts provided by law. th" corporation shall not. w1thou1 
first cbtaming the affirm~t1ve vote or "nttcn consent 0f the holders of not less than sixtv-snc and two­
th1rds percent (66 2/ ::l"'n) of the out:H~rlCirng shares of Series C. ·;oung separately i\S a class 

rav or ddare any dividend on tile Common Stock ('"'ther than dividenos 
payable solel.,, 1n Ccmmcn S1 ocf.: or" this cor~orat1on J or repurchase any ~hares of capnal stock o( the 
corporation (other 1han renurchn:·.e~ fro m employees :ind conHiltants undl!r restricted stock purchase 
agreements (a) in etfect i:-nor 10 the On~ma1 Issue Date. (b) pursunnt to the corporat1011 s 1nccnt1ve stock 
option plans or (c) pursuam to anv other arrangement approv~d by the corpora11on s Board of Directc rs 
(incll1ding the Director : iecteci h- 1he Si:m.:s C pursuant to !-UU!-ec11on 5 b bu t 1f no such director is then 
serving. by unanimous appro,·ai of the B" ard of Directors). 

ii take any action (including oimending or repelling i\ny provision of, or 
adding any provisicn to. t!iis corpor:uron·s Articles of [ncorporation or Bylaws) if such action would 
incre:ue or decrease the nuthonzed preferred stock of the corporation. or would materially and adverseiy 
change the preferences. rights. pnvikg.:s or powers of, or the restrictions provided for the benefit of. the 
Series C; 

111 creat~ . . 1ulhor1ze. 1:.-sue or obli ~a[e 11self 10 issue shares of any equit:; 
5ecunty. 1ncludin~ ~ec1.1nt1cs e'emslbie 11110 i-11u1ty securt11es. ht1 v1ng anv preference or prtorrty equal :o 

or Sl1penor 10 any rre1~~renc:! pr1omv. : :!fi;t. rrr .. ·rlcge or po wer of 1he Senes C. or 

'" erfect J mer~cr or consolidauon of lhe corpor;i llon with or into any other 
corporation or corporalJons or a ~ale . !~asc or other d1spos1t1on of all or ~ubstanually all of the as secs oi 
th~ COrt>Orat1on llnlC~S 13) the shareholders Of !he corporation 1mmediiltely prior to such transacllon hold 
more than 50% or the outslanding equity sccurnies o f the entlt\" surviving !ouch mer~er or consolidat1011 
or the entity 1mrchasin~ 5l1ch ;i ssets . 0 · (h) 1he amount which ea.ch s!1:u-e of Series C Preferred would 
receive as n result of such rr.ergcr c ~nsohdauon or s<tle 1s less 1han the ma:rnnuin then-current liqu1dat1on 
preference payable upon a L1c,u1dcit1cn E,·ent for each share oi Serie:' C $Ct fonh 1n Section 2 above 

i Sta\tlS o f ...C.D.J~.a;_d_S.l.S.2.d In case : m· ~lt are' of Pr ~ierred Stock shall b-: 
co n ... erted p1.1rsu;i.n1 1 :> Sec11:-n r hi• re~ r-. 11lc shtlres so c0n, t·1ed ,;hall bt> canceled a.nd shall nor t e: 
re1ssui1ble 

dVE 
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Limnauun nf P•rectors' Liub1ht~ f he iiabilitv of the directors of the corpora11on for 
monctarv dnmnves shnil be c11niinattd to the fullest e:-clent permissible under C:ihforn1a law 

" lndemmriqpon of Comorate ~gents The corpor,.t1~n 1s authonied to provide 
mdemnnicnrion cf ngent$ t as defined 1n Section 3 17 of the California Corporations Code) through bylaw 
provisions. agreements with agents. vNes of shareholders or disinterested directors or otherwise. in 
excess of the mdemn1ficnt1on Nhen .. ·ise pennttted by Sccuon j 17 oflhe C.iliforma Corporations Code. 
sub_1ect only to rhe l\ppiic:ible limits set forth in Section 104 of the C!.lifom1a Corporations Code with 
respecc to actions for breach of dutv to the corpora11on and its shueholders 

3 Repeal or \lodjfir,apon .:V.y repeal or modificauon of the foregoing provisions of this 
Article FI\'E shall not adversely affect any right of indemnification or lim1tauon of liability of an ~gent 
oi this corporation rel:ltin~ tc &cts or omissions occurring prior to such repe<ll 0r rnodiflcation 

The forego111£ :\ml!nded and Re5ti\ted Articles of Incorporat1on have been dlily approved by the 

Board of Directors. 

J The forcgoin~ \111ended :rnd Restated Articles of lncorpornuon has l1ee:i duly approved by the 

r eql11r~d vote or shar~ i 101der 5 Ill accordance with Sections 902 and 903 of the California Corporation$ 

Code The total number cf OlllStandin~ shares of C0mmon Stock of the corporation is 2.910.000 The 

total number of outSt3ndi:lg ~hares of Preferred Stock outstandinM are I 34.200 ~hares of Series A 

Preferred and 2.:S6.6·h1 ~hare~ of Senes 8 rrt!forred The number C'f $hares voting 1n favor of the 

Jn1endmen1 equaled er e'<ceed~d the vote required The per.centage vote required was more than 50°1
0 

uf the outstand111g ~Ii.ires or rhe Common Stock. more than 50% of the outstandi ng shMes oi" Series A 

Preferred Stock ,\nd mN~ ch an ~n° 10 of thl! outstanding shares of Serie$ B Preferred Stock. each voung 

as a !'eparat~ C'l:lss 

We funher deci:ire undl!r pem1l1y of (Jequrv that the matters ~ct fo rih '" the foregoing ccn1ficace 

are trJe and correct ci '.)U r own knowledge 

[This )pace: 1111 ~rtt 1 l'rt J.l l v l<! ll blJn ~ I 

- ' ) -



~ ------

19th Executed at 3an : ~ !~o Califorrua. this 
~-==-..:....:..;:=..:::~~~~~~__..; ~~~~-

day of ~ecnoe . 1996 
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SECRETARY OF STATE 

CORPORATION DIVISION 

I. BIU JO.YES. Secretarv of State of the State of California. 
herebv certifv: . . 

That the annexed transcript has been compared with 
the corporate record on file in this office. of which it 
pu .. ports to be a copy. and that same is full. true and 
correct. 

L ·-·-" u • • •• 

IN WITNESS iVHEREOF. I execute 
th is certificate ancl atfix the Great 
Seal or the )tate <i 1 l'.diforn1a this 

SEP ~ 0 1996 



CERTIFICATE OF AMENDME~T TO THE 
CERTIFICATE OF DETERM['<JA TIO:'ll' 

OF PREFERENCES OF PREFERRED STOCK 
SERIES B OF 

SPECTRA~ET lNTERNA TtO~ .\l 

ENOORSEC 
FIL::O 

the cl!lce 01 Ille Seeman ot State 
~ I Ille S!~te n1 f.zl;fcnaa 

SEP ~ I 1996 

Rermey E. s~nn :md Judith :'vi O'Bnen. !.he President :md .. ~SSlSt:mt Secretarv. respecuvelv of 
SpecrraNet lntemnuonal. l Cllifonu:i corpor:inoo. it.be "Compln' ., ma. i.n lccordance , .. ,!.h !.he pro\1s1ons 
of Secnon ~Ol(d) of the Cll1forru:i (Jrporanons Code. do cernf• lS follo,,s 

1. That R~rmC\· E. Senn ltld Judith\ I. O'Bnen are me Jwv o!:ected llld :icnng Pres;dem :ina 
Ass1stJ.m St!cret:uy. respec:iveh·. Jf the Company 

nm· pursuant to tne luthomy conferred upon the 80:iro 0r· Directors under . ..\rncle rv vf 
the Companv's .-\mcles of lnCOf1'0r:mon. the Bo:ird or Directors JCCOtea the :·ollowing resolunons on \tav 
JI. 1996 

WHEREAS. !he . .\mcles of lncorpor:iuon of the C0mpam pronde for :i class of 
:iuthonzeci stock known :is preferred stock r·Preferrea Stoci... .. ) cons1snng of I 0 .000.000 
shares. issuable !Tom ume to nme m one or morf! senes. ma 

WHEREAS. pursu:int to the authomv vested m the Board of the Company by its Arncles 
of Incorpor:iaon. the Board 1s :iuthonzed to detemune or :i.lter the nghts . preferences. 
pnnleges :ino resmcnons granted to or imposed uoon am '' nollv urussued senes o ( 

Preferrec Stock. to rix the number of shares consnrunn~ .lll'. such sen es :ind the dcs1gn:inon 
thereof ·.,, trun the limits and resmcuons st:ited m :in' reso1unon or resolunons of the Bo:ud 
ongm:uh· ti:"illlt; the number of sh:u-es consmunnl! :.n' senes. :ind to incre:i.se or decre:ise 
(but no1 oe10\\ :he :iumber of shares of such sen es ;nen 0utst:indmg J the number of shares 
of :iny such senes subsequent to the issue of sh:ires or" ih:i1 senes. :ind 

WHEREAS. there h:is pre\1ously been created J 5c:!nt!s B Preferred Stoel.. ("Senes B 
Shares··) ur' the C J mpany. :ind 

WHEREAS. the C0mpany desires to clant\ 1.:en:lill ;iro' 1s1ons regarding the nghts or" the 
Senes B ShJ.res JJ'lO lo pronde the Senes B Sh:ues .,, uh J ·. oiwu:lf\· conversion nght. 

:"'OW THEREFORE. BE IT RESOL \'ED. ::·.lt the luard o f Directors hereby 
l mends and restates the nahts. ~rererences . pnv1leges and rest r.;::::ons t r· the Sen es B Preferred Stock 
as follov.·s 

I Qemmauoo n( Senes and '-'umber of Shares -:-:1 c:: • .: 1s hereby des1goaled a Senes B 
of Preferred Stock ("Senes B Preferred Stock") The number o r· shares consmuung the Senes B 
Preferred Stock is tixed at seven rruilion (7.000.000) 



2. Dividends If the Boara oi Directors shall declare dividends out oi funds legally 
available therefor. such dividenas snail be declared on both the Common S1ock and the Senes B 
Preferred Stock (and such senes oi Prererred Stock as the Board of Directors :\fay detemune) . JO 

equal amounts per share to the shares oi Common Stock then outstand10g and the shares of Common 
Stock which holders of Series B Prererred Stock have the nght to acquire upon conversion of the 
Senes B Preferred Stock then held by them 

3. Ljgyjdatjon L'pon the voluntary or involuntary liqu1dauon. wtnding up or 
dissoluuon of the Corporation. out oi the assets available for distnbuuon to shareholders the Senes B 
Preferred Stock shall be entitled to receive. m preference to any payment on the Common Stock. or 
any other series of Preferred Stock. an amount equal to S 1. 50 per share plus any dividends previously 
declared and unpaid plus S.09 per share per annum. beginning July I . 1995 and ending on the date of 
liquidation.. winding up or dissolution oi the Corporation. After the full prcrerenual liquidation 
a.mount has been ;>aid to. or detemuned and set apart for. the Senes B Preferred Stock. the remammg 
assets shall be paid in equal amounts per share on all shares of Senes 6 Prer·erred Stock and the 
Common Stock (and any other senes oi Preferred Stock determmed by the Board of Directors) In 
the event the assets of the Corporauon arc insufficient to pay the full prererenual liquidation amount 
required to be paid to the Senes B Prererred Stock. the enure remammg assets shall be paJd to the 
Series B Preierred Stock and Common Stock and other scncs of Pretcrred shall receive nothing. A 
reorganization shall not be considered to be a liquidation. winding up or dissolution within the 
meaning of this Section 3 and the Series B Preferred Stock shall be enmlea only to the rights 
provided in the plan of reorganizauon and Chapter 12 and 13 of the Califorrua General Corporation 
Laws and elsewhere in this Cemticate 

4. Yotjna. Each holder of outstanding shares of Sencs B Pretc1Ted Stock shall be 
entitled to the number of votes equal to the number of whole shares of Common Stock into which 
shares of Series B Preierred Stock held by such holder are convemble j as ad1usted from ur.ic to time 
;:-ursuam to Secuon 5 hereorl at each meeung of shareholders oi the C orpor at1on and wntten actions 
of shareholders in lieu or" meeungs with respect to any and all matters presented to the shareholder or' 
1he Corporation for their acuon or cons1derat1on. 

5 Conversion The holders of the Senes B Preferred Stock shall have conversion 
nghts as follows (the "C onvers1on Rights") 

a Yolyntacy \ oo,·ers100 

Each share of Senes B Preferred Stock shall be convemb!e. at the sole opuon 
of the holder thereof. at any time mto one share of Common Stock. pro\·1ded. however. that the one­
:·or-one conversion rate ("Conversion Rate") for the Senes B PreferreJ Stock shall be subject to 
propomonal. fair and equuable ad.iustment fo r stock sjJ li ts. sr ic k •o nbinauons -:onsolidataons. 
reorga01zauons. stock d1smbut1ons. stock d1v1dends or re1.. .ipttaliL:ll 1on erfectang 1he number of shares 
of Common Stock outstanding · 



,. 

b ..\ytomauc Conyers100 Each share of Senes B Pret~rred Stock shall automauca1ly 
be convene:i 10 accordance with the then erfecuve Conversion Rate immediately upon the closing of 
the sale oi the Corporations Common Stock an a rirm commnment. underwntten puolic orfenng 
regmereci under the Securities Act or 193 3. as amended ( the "Secunues Acn. other than a 
registration relating solely to a transacuon under Rule 14 5 under such Act (or anv successor thereto) 
or to an empioyee benerit plan of the Corporatton. at a public pnce < pnor to undenvntcrs discounts 
and expenses) equal to or exceeding $5 00 per share of Common Stock (as adjusted for any stock 
dividends. combinations or splits with respect to such shares) and the aggregate proceeds to the 
Corporatton and/or any selling shareholders 1 after deducuon for underwnters discounts and expenses 
relating to the issuance. including without limitauon ices of the C orporauon's counsel) equal or 
exceed S7.500,000. 

c. Sybdjvis1ons or Consol1dauons The Conversion Rate shall be propomonately 
adjusted for any increase or decrease ID the number of issued shares ot thc Common Stock of the 
Corporauon resutting from a division or consolidauon of shares of stock or the pavmem or" a stock 
div1d:nd <but onJy on aJI outstanding shares of the Common Stock) or any other 1nc.:rease or dcc.:rc:ue 
in the number of such shares outstanding effected without receipt of cons1derauon by the 
Corporauon 

d. Rccapjtaljzauon. If at any time or from ume to time there shall be a recapttalizauon 
of the Common Stock (other than a subdivision. combinauon or merger or sale or" assets transaction 
provided for elsewhere herein. provision shall be made so that the holders of the Senes B Preferred 
Stock shall thereafter be enmled to receive upon conversion of the Senes B Preferred Stock., the 
number of shares of stock or other secunties or property of the Corporation or othen\·1sc. to wh.ich a 
holder of C omrnon Stock deliverable upon conversion would have been enrnled on such 
recap1talizauon. ln any such case. appropnate adjustment shall bo;; made m the apphcauon of the 
prov1s1ons or" th.is Section 5( d) with respect to the nghts of the holders of the Sen es B Prererred 
Stock after the recapitalizatton to the end that the provisions of th.ts Secuon )( d) ( 1Dclud10g 
adjustment or" the C onvers1on Rauo then ID effect for each sencs and the number or" shares 
purchasable upon conversion ot the Preferred Stock I shall be applicable after 1 hat c' ent as nearlv 
cqu1\ alent '1!1 ~ lay be pracucable 

e. No lrnpa1rrnem The Corporauon will not. by amendment of ns Amcics of 
ln·:orporatton or through any reorgan1zauon. transfer ot assets. consohdauon. merger c1ssolut1on. 
1swe or sale or securn1es or any other voluntary action. a\·01d or seek to .1vo1d the observance or 
performance or' any or' the terms to be observed or performed hereunder by the C orporauon. but will 
at all times 10 good faith assist in the carry1Dg out of all the provisions of this Secuon 5 :md m the 
taking or" all such acuon as May be necessary or appropnate m ord r to protect the C on\'ers1on R.aghts 
or the holders ot the Series B Preferred Stock against 1mpa.irment 

f Ceojficates as to Ad1ustmencs l"po1. the OL..:urr ence of each ad.1ustme:it or 
read1ustme:it or any Conversion Rat~ pursuant to this Section 5. 1C Corporation at l( S e~pense shall 
wnhm tifteen 1 15 ) days of the occurrence compute such adjustment or readiust ment in a.:cordance 
with the ter:ns hereof and prepare and furnish to each holder or' Senes B Preterreo Staci; a cemficate 

I PL llLIC ~.f •:! 7!?6 O I 



executed by the Corporauon's President or Chief Financial Officer sem11g forth such adjustment and 
showing in detail the facts upon wtuch such adjustment or readJUStmen• :s based The Corporation 
shall. upon the wmten request at any time of any holder of Senes B Preferred Stock. within tifteen 
( 15) days of receipt of such request furrush or cause to be furrushed to such holder a like cemficate 
setting fonh (i) such ad_iustments and readjustments. (i i) the Conversion Rate for such senes o r" 
Preferred Stock at the time tn effect. and (iii) the number of shares of Common Stock and the 
amount. if any, of other property which at the time would be received upon the conversion of the 
Series B Preferred Stock. 

g. Issue Ia.xes. The Corporation shall pay any and all issue and other taxes that ~fay 
be payable in respect of any issue or delivery of shares of Common Stock on conversion of Senes B 
Preferred Stock pursuant hereto; provided. however. that the Corporation shall not be obligated to 
pay any transfer taxes resulting from any transfer requested by any holder in coMection with such 
conversion. 

h. Resecratjon of Stock Issuable l ' pon Conversion The C orporauon shall at all times 
resecre and keep available out of its authorized but unissued shares of Common Stock. solely for the 
purpose of effecting the conversion of the shares of the Series B Preferred Stock. such number or its 
shares of Common Stock as shall from time to time be sufficient to effect the conversion of all 
outstanding shares of the Series B Preferred Stock; and if at any time the number of authonzed but 
unissued shares of Common Stock shall not be sufficient to effect the conversion of all then 
outstanding shares of the Series B Preferred Stock. the Corporation will take such corporate acuon as 
May, in the opinion of its counsel, be necessary to increase its authorized but urussued shares of 
Common Stock to such number of shares as shall be sufficient for such purpose. including, v.ithout 
limitation, engaging in best efforts to obtain the requisite shareholder approval of any necessary 
amendment to this Cemficate 

i Fractional Shares No fracuonal shares shall be issued upon the conversion or" the 
shares of Senes B Preferred Stock. All shares of Common Stock (including fractions thereof) issuable 
upon conversion of more than one share of Series B Preferred Stock by a holder t1,ereof shall be 
aggregated for purposes determining whether the conversion would result in the issuance of any 
fractional share If. aher the aforementioned aggregation. the conversion would result in the issuance 
of a fraction of a share of Common Stock. the Corporation shall. in lieu of !Ssuing any fractional 
share. pay the holder otherwise enutled to such fracuon a sum in cash equal to the fair market value 
of such fraction on the date of conversion (as determined in good faith by the Board of Directors 1 

j Notices . .\ny notice required by the pr0\'1Sions of this s~ction 5 to be given to the 
holders of shares or" Sen es B Preferred Stock shall be deemed given 1:· deposited in the Uruted States 
mail. postage prepaid. and addressed to each holder of record at his adJ ress appearing on the books 
of the Corporation 

I PL'Bl~t02l7l96 0 1 
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The foregoing :irne:1dment of the C!!mtic:ue ol Detemunauon or" ~re:erences of Preferred Stock. 
Senes B of the Compan'" r.lS been duiy appro,·ed by the required rnte of the shareholders of this 
corporanon m accordance "' 11h Secnons 40 I Id). lJ02 and 903 of the California Corporanons Code As of 
the record date for the shareholders meenng at whtch this amendment was lppro\"ed. there were no shares 
of Common Stock of the C .}mpan" outstanding As ol such date. the total numoer o r" outstandmg shares oi 
Preferred Stock of the Compan,· ":is 1~3 13~ shnres ofSenes A Preterrea Stock :ind S.598.008 ofSenes B 
Preferred Stock. The Senes A Preferred Stock 1s nonvoung and has no nght to vote on this amendment 
The percentage vote reqwred to approve this amendment was more than 5•)0 'o of the outstandm11 Senea B 
Preferred Stock. Thi' number of shares \"Otmg m favor of the runendment equaled or exceeded the vote 
reqwred 

We further declare under penalty o r pel')Ury under the laws or the State or Califorrua that the 
matters set forth in this C ermicatc arc true and correct or our knowledge 

Executed at San Diego. Cahforrua. o n July 19. 1996 

ReMc1!.1k-en-t---.
2 

ith M O'Bnen. Assistant Secretary 

: Pl1lUC J.;.D.lollB%01 
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CERTIFICATE OF AMENDMmr 

OF 
ARTICLES OF rNCORPORA TION 

RENNEY E. SENN and SIMON F. COLE:\.~'J certify th:it: 

9 ~l,jj~ .. -

1. They arc the President and Secretary, rcspect1vely, or Spectr:iNe t International. 
:i CJliforma corporation . 

., The following provision shall be added as Arncle V to me corporation·s 
An1cles of Incorporation: 

''Upon the filing oi this Amendment to the Amcles o r" lncorporat1on. 
each share of common stock of the Corporation outstanding immediately pnor 
to such filing shall be reconstituted and reclassified as one share of the 
Corporation·s Series B Preferred Stock." 

3. The [orcgoing Amendment or" Articles or lncorpor:rnon has been Julv 
approved by the Bonrd of Directors. 

~ . The foregoing Amendment of Amcles of lncorpor:iuon has been duly 
approved by the required vote of Common Stock shareholders in accc rda nce Wlth Section 
902 of the California Corporations Code. The total number of outstanaing shares of the 
Common Stock of the corporation is 3, 149,671. The number of shares vo ting in favor of the 
amendment equaled or exceeded the vote required. The percentage vote required was more 
than 50% in each eligible class and series. Ther-~ are 143 , l J4 shares .: ucsc and l ng of t~e 

?:-e ie rred S tock St! r1es A ano no outst and i ng snare s o f ch e ? :-e : er:- e -:i Scock Se r- 1es " 

We further declare under penalty of perJury under the la•vs or" the State of California 
that the matters set forth in this cenificate :ire true and correct o i our cwn knowledge . 

Dated: Ju ne J "95 

Renney E . Sc:nn. PremJe r.: 

C ' OMSICCO 0Ul\J61J.l24 WI' 
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State 
c8fifornia 
SECRETARY OF STATE 

COHPOH.\ TIO\ DI\ ISIO\ 

A462085 

I. BILL JONES. Secretary of State of the State of California. 
herebv cenifv: . . 

Thar the annexed trJnscript has been L:Omp:.ired with 
the corporate rec ord on file in thi ~ office. u f which it 
purport s co be ~ ~opy . and that ::; ame is full. true and 
correct. 

IN \VIT.\1 ESS \V HEREOF. I execute 
this certificate and affix the Great 
Seal of the State or C •. di.fornia this 

JUN - 8 1995 
---- - -----

Sccr:t Jr. i i' S tJt c 

·-
I 

I 
I 
I 

~ 
! 

i 
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CERTIFICATE Ol' DETERMINATION 
OF PREFERENCES OF PREFERRED STOCK, SERIES B 

OF SPECTRANET INTERNATIONAL 
'JUM 71995 

olll .~'ii ~ ~wmrv OI Sia' ~ 

A. The undersigned, Renney E. Senn and Simon F. 
Coleman, hereby certity that they are the duly elected and acting 
President and Secretary, respectively, ot SpectraNet International, 
a California corporat ion ( the "Corporation"), and further certify 
that: 

B. Th• number ot authorized shares ot Preferred Stock, 
series A, ot the Corporation is One Hundred Forty Three Thousand, 
one Hundred Thirty Four (143,134) , allot which have bean issued. 

c. The number ot authorized shares ot Preferred Stock 
Series Bot the Corporation is 7,000 , 000, none ot which have been 
issued. 

D. The Board o f Directors of t he Corporation at San 
Diego, Ca litornia, on ~pr i l 28, 1995, d uly adopted the foll owi ng 
resolutions: 

WHEREAS, the Art i cles ot Incorporation ot tl\e 
corporation, aa amended, provide for a claaa of shares known as 
Preferred Stock, comprising 10,000,000 shares, issuable trom time 
to time in one or ~ore series; 

WHEREAS, the Board ot Directors ot the Corporation is 
authorized to determi ne or alter the rights , preferences, 
privileges and reatric~ions granted to or imposed upon any wholly 
unissued series o! Preferred Stock and t o f i x and t o determine the 
designation thereo f ; and 

WHEREAS , t he Corporation has not h ere~ofore i ssued any 
other series of such Preferred Stock, and the Board o f Directors of 
the corporation desires, pursuant to its authority as aforesaid , t o 
designate a series thereof, to be reterred to as Ser i es B, and to 
determine and f ix the rights, preferences , privileges and 
restrictions relating to said series of Preferred Stock and the 
number of shares constituting said ser i es ; 

NOW THEREFORE , BE IT RESOLVED , t hat t he Board o f 
Di rec tors hereby f i xes a nd determines t he des i g na tion of, the 
number o f shares const i tuting, and t he rights , preferences, 
pri vileges and r estr ict i ons relating t o said series ot Preferred 
Stock as follows: 

l. De s i g na t :. on -: ! Ser ie~~ ~\:.>er -:i C Share s. There i s 
her eby des ignated a Se r ies B o f Pre f e r red St oel< ("Ser i es B 
Pref e r red Stoc k" ) . The number of share c const itut ing the Series e 
Pre f erred Stock is f i xe d a ~ s even milli o n ( 7 , 000,00 0 ) . 



2. Diyidends 

It the Board ot Directors ahall declare dividenda out ot 
funds leqally available tberetor, such dividends sb.all be declared 
on both the ColDDlon Stock and th• Seri•• B Preterred Stock (and such 
sari•• o! Prei:erred stoi:k as the Board ot Directors may detenU.ne), 
in equal amounts per sh.are to tha shares o! common Stock then 
outstanding and the shares ot common stock which holders or series 
a Preferred Stock have the riqht to acquire upon conversion of the 
Seri•• 8 Pretarr•d Stock then held by them. 

J. Liquidation. 

Opon the volunt:ary or involuntary liquidation, windinq up 
or dissolution ot the corporation, out ot the aaaets available for 
distribution co anarelloldera th• Series 8 Pratarr1d Steck a~ll ba 
entitled to receive, in pretarenca to any payment on th• Coamon 
stock, ~r any other seria• ot Preferred stock, an amount equal to 
$1.50 par share, plus any dividends previously declared and unpaid 
and plus $.09 par share per annum, beqin.ning on July l, 1995 and 
ending on th• date of liquidation, windinq up or dissolution ct the 
corporation. After the tull preferential l iquidation amount has 
been paid to, or determined and set apart !or, the Series B 
Preferred Stock, the remaining assets shall be paid in equal 
amounts par share on all shares o! Series B Preferred stock and the 
Common Stock (and any other sari•• ot Preferred Stock determined by 
the Board of Directors) • In the event tbe assets ot th.a 
Corporation are inaufticient to pay the tull preferential 
liquidation amount required to .be paid to th• Series B Pratarred 
stock, the entire remaininq asaets shall be paid to the Series B 
Preferred Stock and the common Stock and other series ot Preferred 
Stock shall receive nothinq. A reorganization shall not be 
considered to be a liquidation, winding up or dissolution within 
the meaning ot this Sect:i on J and the Ser:.es 8 Preferred Stock 
shall lJ• entitled onJ.y to the rights provided in the plan of 
reorganization and Chapter 12 and lJ of the Calitornia General 
Corporation Laws ~nd elsewhere in this Certi! i cate. 

4. voting 

Each holder of outstanding shares a t Series B Preferred 
Stock shall be enti tled to the number ot votes equal to the nWLber 
ot whole shares of Coimnon stock into which ohares v! Serie& B 
Pre!erred Stock held by Guch holder are convert:1ble (as adjusted 
trom ti~e to time pursuant to section 5 hereof) , at: each meeting ot 
stockholders o! the Corporation and written actious ot stockholders 
in l ieu of meetings with respect to any and dll cat:t:ers presented 
to the stockholder o! the Corpornt i o n for their action or 
conoidaration. 

s. Conyersio n . ~he holders at the Seri es B Preferred Stock 
shall have convers i on riqht:: .:is fol l ows ( the "~onversion Rights"): 

2 



a. Automatic conyersion. Each share ct Series B 
Pretarred stock shall automatically be conve~ad into one snare ot 
common s~ock (~e "Converaion Rat•-) immediately upon th• olo•inq 
ot the aal• ot th• Coq>orat.1cn'1 Coaon Stock in a tin c:o1121itmant, 
underwritten public ot!erinq reqistared under th• Securities Act ot 
:.933, as aaendec1 (th• "Securities Act0

), other than a reqiatration 
rolatinq aolely to • tranaaccion under Rule 145 under such Act (or 
any successor t.her•~c) or to an employee benefit plan ot the 
corporation, at a pUblic offerinq price (prior to undarwritera' 
discount& and expenses) equal to or axcaedinq ss.oo per share ot 
Common Stcc.k (as adjusted tor any stock dividends, combination• or 
splits with respect to such aharaa) and th• aqqreqate procaecs. to 
the Corporation and/or any ••llinq atockholdera (atter deduction 
!or underwriters' discounts and expan••• relatinq to the issuance, 
1ncludinq without lillitation !••• ot the Corporation's counsel) 
equal or exceed $7,SOO,OOO. 

b. Sypdiyi1ion1 or Con1olidatign1. Th• convar•ion Rat• 
shall be proportionately adjuatad tor any increaAe or decraaae in 
the number ot issued shares ot the common Stock of the Corporation 
resulting from a division or consolidation ct s.harea ot stock or 
the payment of a stock dividend (bu~ only on all ou~standinq •hares 
of th• common sU>ck) or any other incraa•e or decrease in the 
number ot auch shares outstanding ettectad ,.,1thout receipt ot 
consideration by the Corpora~ion. 

c. Ko Impair;;cnt. 'l'h• corporation will not, by 
amendment ot its Article• of Incorporation or throuC)h any 
reorqanization, transfer ot aaaeta, consolidation, .. r9er, 
disaolution, iaaue or sale ot securiti .. or any other voluntary 
action, avoid or seek to avoid the obaervance or performance ot any 
ot the terms to be observed or pertormed hereunder by the 
Corporation, but will at all times in good faith as:sist in th• 
carrying out of all the provisions of this Section 4 and in the 
taking ot all such action as may be necaaaary or appropriate in 
order to protect the Conversion Rigbta of the holders ct the Series 
8 Preferred Stock against impairment. 

d. Cartiticates as to Ad1us'kments. Upon the occurrence 
ot each adjustment or readjustment ot any Conversion Rate pursuant 
to this Section !, the corporation at its expense shall within 
fitteen (15) day& ot tha occurrence compute such adjustment or 
readjusement in accordance with the terms hereof and prepare and 
furnish to each holder or Series B Preterred Stock a certificate 
executed by the Corporation's President or Chiet Financial Officer 
setting tcrth such adjustment or readjuat:ment and showing in detail 
the ! acts upon which &uch adjustment or readjuotment is based. '11le 
Corporntion shall, upon the ·Jrittan r oque &t at any time of any 
holder of series B Preferred Stock , within ritteen (15) days or 
receipt ot such request furnish or cause ' o be -furnished to such 
holder a like certificate sett i ng Co~n (1) such ad i ustments and 
read justcents, ( ii) t.ha Conversion Rate tor such series of 

3 



Preferred Stock at the time in effect, and (iii) the number of 
sharcaa ot Ccmmon Stock and the amoun-c, it any, .of other property 
which a.t the eim• would be received upon the conversion ot the 
Serie. B Preterrad Stock. 

e. I11ua Taxes. The Corporation shall pay any and all 
iaaue and other tax•• that m&y be payable in respect ot any iaaua 
or delivery ot shares ct Co11mon Stock on conversion ot Series B 
Prat erred Stock pursuant hereto: provided, however, that the 
Corporation shall not be obliqatad to pay any transfer taxes 
reau.ltinq trom any transfer reque•ted by any holder in connection 
with any aueh conversion. 

t. R11ery1tign ot Stock I11U1hl1 Upon Conyeraion. The 
corporation shall at all times reserve and keep available out ct 
its autilorizad cut uniaaued 11nares ct co-on Stock, solely tor the 
purpose ot •tfeceinq th• conversion or the shares of the Seri•• B 
Preterrad Stock, such number o! its sharaa ot common stock as shall 
from tima to ti:a be su!ticient to ettec-c the conversion ot a.ll 
outstandinq shares o! the series B Preferred Stock: and it at any 
time th• nWID•r ot aui:borized but uniaaued shares ot Common Stock 
shall not be $Uf!iciant to aftec-: the conversion of all then 
outstandinq shares of th• Sari•• B i'retarred Stock, the Corporation 
will taka such corporate action u may, in th• opinion of its 
counsel, be necessary to increase ita authorized but uniaauad 
llhare• of Common Stock to •ucb number ot sbar•• u shall be 
sufficient tor such purpo••, includinq, without limitation, 
enqaqinq in best eftorta to obtain the requisite atocltholda.r 
approval of any necessary aaandJlant to this Cert.ificate. 

q. Practional Sharai. No t'ractional share shall be 
issued upon the conversion ct th1 snares of Series B Pretarred 
stock. All snares of Couaon Stock (including fract:.ons thereof} 
issuable upon conversion ot more than one share ot series B 
Preferred Stack by a hc:H.der thereat shall be aqgregated tor 
purposes of deter:iining whether tbe conversion would result in the 
issuance ot any !rac-:ional share. If, attar the aforementioned 
aggregation, the conversion would result in the issuance ot a 
fraction of a share ot Common Stock, the Corporation shall. in lieu 
ot issuing any !rac~ional share. pay the holder othervi&e enti~led 
to such frac~ion a sum in cash equal to th• fair market value of 
such fraction on the date ot conversion (as determined in qood 
faith by th• Board ot Directors) . 

h. .ti,g~. Any not i ce required by tho provia1ona of 
thia S•ccion ' co be qivon to the holders ot vnares or Series B 
Preferred Stock ·shall be deemed given it d epoe1ted in the United 
States mail, postaqe prepaid. and add r e s sP.d to each holder of 
record at his address appearing on the books - t the corporation. 
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we further declare under penalty of perjury under the laws of 
the State ot California that the matters set ~orth in this 
Certificate are true and correct ot our own kn~wledge. 

Executed at San Diego, Californla, on :~ne - . ~ J95 

Renney i 27 ~L t 

E. Sn:, President 

,: OMSIRTr Olll\l611UO "" P 5 
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Stat~ 

cgfitornia 
SECRETARY OF STATE 

<:OH POH .\ TIO\. DI\. ISIO'. 

-:.:=:•:;:2•-=-='· :::.··:_ --·-

A461636 

-- ... .. .. =======-- ·· - -

I. BILL J0,\'£5. SecretJ.rv of State of the State of California. 
hereby certify: 

That the anne'<.ed transcript ha~ been ·ompared with 
the corporJte record () n file in thi ~ 1) ffi( e. 1)f which it 
purports to be a l..'Opy. and that same i ~ ful I. true and 
correct. 

IN \VIT\' ESS \\:HEREOF. I execute 
this certificate .rnd .iffix the Great 
Seal of the State or California this 

MAY 3 0 1995 

Sec : . 1:-. 1 S tJtc 
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' " !flt Office ot !fie ltef9tt"' o• Sr 
? I 1111 Sit .. ot C1illo11111 

CERTIFICATE OF DETERMINATION 
OF PREFERENCES OF PREFERRED STOCK, SERIES A 

SPEC:-RANET INTERNATIONAL 

NiY 2 5 1995 

-K3~~ 
SIU JOIO. '·~,;, ~11 

A. The undersigned, Renney E. Senn and Simon f. 
Coleman, hereby certify ~hat they are the duly elected and actinq 
President and Secretary, respectively, ot SpactraNet :nternational, 
a California corporation (the "Corporation" ), and further certify 
that : 

B. The number of authorized sharas ot Pre!erred Stock, 
Series A, ot the Corporation ~s o ne Hundred Forty Three Thousand, 
One Hundred Thirty Four ( 14J,:34), none ot which have been issued. 

c. The Board of Directors ot the Corporation by written 
consent, on January 28, 1994, duly adopted the following 
resolutions: 

WHEREAS, ~he Art ~=l es ot Inco rpo~at1on of the 
cor~oration, as amended, provide tor a class of snares known as 
Preferred Stock, comprising l,000,000 shares, issuable !rem time to 
time in one or more series ; 

WHEREAS, the Board of Directors of the Corporation i s 
authorized to determine or alter th• rights, preferences, 
privileges and restrictions granted to or imposed upon any wholly 
unissued series of Preferred Stock and to !ix and to determine the 
designation thereof; and 

WHEREAS, the Corporation has not heretofore i ssued any 
such Preterred Stock, and the Board ot Directors of the Corporation 
desi=es, pursuant to its authority as aroresaid. to designate one 
series thereof, to be referred to as Series A, and ~o determine and 
~ix t!':.e r i ghts, preferences, pri•1ileqes and :::-estr1~tions relating 
to said series of Preferred Stock and t he number o f shares 
constituting said series; 

NOW THEREFORE, BE ! T RESOLVED, that the Board o f 
Directors hereby fixes and determines the designation o f , the 
number ot shares const i tut ing, and the riqhts, preferences, 
privileges and restrictions relating to said series o f Preferred 
Stock as f ollows : 

1 . Designation of Ser ies a nd ::Jumbir o f Shares. There i s 
hereby designated a Set" i es ;.. o f ?referred Stock ("Series A 
Preferred Stock" ). The number ~ f s hare s cons titutir.g t~e Series A 
?reter:-ed Stock i s fi xed a t One Hund red fort~ Three 7housand , One 
Hund red Th irty f our ( l4 J , lJ4). 



2. Di·1idends 

The Series A Preferred Stock is entitled to receive, out of 
funds ~egally available therefor, cumulative dividends at ~he 
annual rate of $.20 par share and no more, payable on June 30th and 
December ~lst of each year #hen and as declared by the :~ard of 
Directors. Such dividends shall accrue !rom the date ot isauance 
whether or r.ot earned so that no dividends or other distributions 
shall be made with respect to the Common Stock or other series ot 
Preferred Stock and no Common Stock or other series of Preferred 
Stock shall be purchased until cumulative dividends on the Seri•• 
A Preferred Stock tor all past dividend periods and tor the then 
curren~ six month dividend period shall have been declared and paid 
or set apart. After cumulative dividends on the Series A Preferred 
Stock tor all past dividend periods and for the then current six­
month dividend period shall have been declared and paid or set 
apart, i t the Board of Directors shall elect to declare additional 
dividends out o! tunds legal ly available therefor, such additional 
dividends shall be declared solely on :he Common Stock and such 
other seri.es of Preferred Stock as the Board of Directors :iay 
determir.e. 

3. Voting 

Holders of Series A Preferred Shares shall not be 
entitled to vote the shares except as required by law. 

We !urther declare under penalty of perjury under the l aws of 
the State of California that the matters set forth in this 
Certiticate are true and correct of our own knowledge. 

Executed at San Diego, California, on April 28, 1995. 

I 
7~· ' 
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• ~ilfi35 E N r Ci R S E 0 

CERTIFICATE 0
0

FF AMENOM 1·, inc othu 1:,'.,,~ !c,~,,., ot s111e 

~r ,,,. Siii• C:I c , 111orn11 

ARTICLES OF INCORPORATION 
NAY 2 5 1995 

RENNEY E. SENN and SIMON F. COLEMAN cenify that : 

1. They arc the President and Secretary, respec .. •1ely, of Specm1Net International. 
a California corporation. 

2. Article IV of the Articles of Incorporation of this corporation is amended to 
read as follows: 

"(a) This corporation is authorized to issue cwo classes of shares. 
designated respectively "Common Stock" and "Preierred Stock." The number 
of shares of Common Stock which the Corporation is authorized to issue is 
5,000.000. The number of shares of Preferred Stock which the Corporation 
is authC'nzed to issue is 10,000.000." 

3. The foregoing Amendment of Anicles of Incorporation has been dulv 
approved by the Board of Directors. 

4. The ioregoing Amendment of Aniclcs of Incorporation has been duly 
approved by the required vote of Common Stock shareholders in accordance with Section 
902 of the California Corporations Code. The total number of outstanding shares of the 
Common Stock of the corporation is 3, 149,671. The number of shares voting in favor of the 
amendment equaled or exceeded the vote required. The percentage vote required was more 
than 50% in each eligible class and series. 
There are no shares of Preferred Stock outstanding. 

We funher declare under penalty of perjury under the Jaws of the State of Califor.:1a 
that the matters set ~onh in this cenificate arc true and correct of our own knowledge . 

Dated: May 5. 1995 

Renney E. Senn. Pres1den• 

iL,:, /~ 
Si mo n F. Co It: rr:;n:secre;ar;: 

M. 10MS'.CCO.OIR\J611 IS9 "P 
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CERTIFICATE OF AMENDMENT 
OF 

ARTICLES OF INCORPORATION 

A443954 
ENDORSED 

FILE 0 
• .. 10 otllce t11 111e 8ecrwf8rv of St:· 

Ill Ille State of Catltomta 

MAR 151994 
RE~').'EY E. SE~>= and SI:\fO>? COLE.\.iA..'i cerufy that: 

l . They a.re the P~es1ae::: l.-:C Secretary, respecnvely. of Specm ... '\et International, a Califonua 

:orporauon. 

2. Article IV of the Articles or Incorporauon of this corporation 1s amended to read as follows 

(a) This Corporauon :s authorized to issue two classes or shares. designated respectively 

"Common Stock" and ''Preferred Stock." 5,000,000 shares of Common Stock. no par value, and 

1,000,000 shares of Preferred Stock. no par value, may be issued. 

(b) The Board of Dire~tors may divide the Preferred S tocK :mo any number of senes 

The Board shall fix the designation in number of shares of each such senes. The Board may 

determine and alter the right, prere:-ences. and privileges and reStric:1ons granted to and imposed 

upon any wholly urussued series of the Preferred Stock. The Board of Directors (within the limits 

and restrictions of any resolution adopted by it, originally fixing the number of shares of any series) 

may incre:ise or decrease the number of shares of any such series after the issue of shares of that 

series, but not below the number of then outstanding shares of such sen es 

3. The foregoing Amendment of Articles of Incorporation has been duly approved by the Board 

or" Directors 

4 The foregoing .A...'!lenamcn: oi Articles o r" Incorporation has oeen duly approved by the 

:equired vote of shareholders in accordance with Section 902 of the Califoma Corporauons Code. The 

tetal number of outstanding shares of the corporation is I 00. The number or shares voting in favor of the 

amendment equaled or exceeded the vot.e required. The percentage vote req1med was more than 50% 

We tunher dccl.i: c l:::Jcr µc11111t ·. •>:· pcrJ111y under the law\ of the St ;i te of Califom1a that the rnancrs 

set forth in this certificate are ::-.;e and cc:-rect of our ow-n knowledge 

Datec: October 15, 1993 1 "I ( __ , ./" _ 1; .~ 
, I 

Renney.k; Senn. P:_es~ 

L~, ·~ / , ;::g;<?,7 
Simon F. Coleman. Sec~e:1fY 



A4~47 

CDTI1ICATI OP AlllHOllDf'r 
OP 

ARTICLES OP INCORPORATION 

·::1-.L.Jv,·1 .:: :::. L. 

!=lLEu 
.. _ ......... ._ .... ,....... , ....... ......... .. ...... .., 

Ranney E. Senn and 51.mcn F. Col..an cartity that: 

l. Tb•Y are th• Pr••idant and Secretary, 
raapectively , ot t••bcta Link International , a California 
corporation. 

2. Article I ot th• Article• ot Incorporation ot this 
corporation i• &J1endad to read a• tollova: 

Tb• nama ot the corporation ia SpactraNet 
International 

J. Tb• toraqoinq Aaendaant ot Articl••· ot 
Incorporation ha• baan duly approved by th• Board ot 
Directors. 

4. Tb• toreqoinq Aaancblant ot Article• ot 
Incorporation ha• bean duly approved b~ th• required vote ot 
aharabolden in accordance vith Section 902 ot the 
C&litomia Corporationa Code. Tb• total nu.bar ot outatand­
i.nq aharatt ot th• corporation ia lOO. Tb• nWlbar ot abaras 
votinq in tavor ot tha a.andaent equaled or exceeded the 
vota required. Tha percantaqa vota required vaa 110ra than 
50t. 

We turthar declare under penalty ot parj ury under th• 
lava ot th• State ot C&litornia that th• 11attar• ••t torth 
in thi• cartiticata are true and correct ot our ovn 
knovladc;a. 

-Dated: _;,. . '" · · ... ,~ I l99J 

C: \DMS\~ .DCl\904927' .lil' 

-J 11 ( 
II~--.---

R•nn•Y ~- Senn , P~~sident 
. ·' / 

4/r / _./_ / I - /;&~?'J 
~"' Simon I' . Coleman, Secretary 



CZRTI1ICAT! OF AIUHDM!NT 
01' 

AllTICU:S OF IKCORPOR.ATIOM 
OF 

IICJD LI>I~ 

\ r1:l25," l 
cNDUt-1\:)r:1.·, 

FILED 
. , ....................... If!)• J ... ,,. ........... , ,,.... __ 

MAY 2 41993 
:,\Rtt1 FONG EU. Sec.teurv or St~lt 

Casey Glennon and Renney Senn cart:fy that: 

l. They are the President and the Secretary, raspect:vel y, 
ot SIGMA LINK, a California corporation . 

2. Ar~~cle r o f :~e Ar ::cles o f :~cc~~ora:~cn o f 
corporation i• amended to read s• follow•: 

Th• name of th• corporat i on i • ~BOA LINK 
INTERNATIONAL. 

4. The foraqoinq Amendment of Articles of Incorporation has 
been duly approved by the Board ot Directors. 

s. Th• foregoing Amendment of Article• of !ncorporation has 
been duly approved by the required vote of shareholders 
in accordance with Section 902 of the Corporations Code. 
Th• total number of outstandi1.; shares of the corporation 
is 100. Th• number ot shares voting in favor of the 
amendment exceeded th• vote required. The percentage 
vote required was more than fifty percent (50,). 

We further declare under penalty of perjury under the law• of 
the State of California that th• Matters set forth i n this 
certificate are true and correct of our own knowledge . 

DATE: ~ay l , 1993 

/ 
/ 

( ;~. 
.. 

j / 

.....,, '.'.'.._ : . , 7'_,. 

CasCy- Glennon, President 
I 

/ / ,~ 
Rennay ' W· Senn, Secretar; 



A.R~:::.zs CF :NCCRPORA7::~ 

OF 

SIGMA t:!{I< 

! 

The name o! ~h• co~orat.:on is SIGMA t.:NK. 

II 

1809083 
e:NDORSEO 

~·'-• c .......... ...-. .. '-
........ c...e-
JUL.1. 6 1992 

CH ff,.; £JL Slmury GI SQll 

The purJ)o•• of t~i• corporation ia to enqaqe in any lawtul act 
or activity ~or ·.1hich a corporation may be orqaniz•d under th• 
General corporu: !.on :.aw ot C&li!ornia other than th• banking 
buain•••, the trust. c ompany bu•in••• or th• practi ce ot a 
prot•••ion p•r:~t~•d to be incorporated by the Calitornia 
Corpora~~ons Code . 

III 

Th• name and addr••• !.n the State ct Cal i !orni a ot thi s 
corporation's initial aqent !or service ot proc••• is: 

Renney E. Sann 
6440 Lwak Boulevard 
Suite 0-lll 
San Ci•qo, CA 92121 

IV 

Thi• cor-poration i s autilorized to i saue only one claa• of 
•har•• ot stock and th• total num.Cer ot shares which this 
corporation !.s authorized to isaue i s l,000 , 000 . 

Dated: July :s I 1992 

Scot.~ ~. Sc nater 

I hereby declare that. am th• parson ·•ho executed t h e 
!oreqoinq Art!.c~•• of : ncor-porat. ion, whi c~ execut i on i s my act and 
dead . 
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FintWorld Communica.s, Inc. Florida Tariff No. I 
Original Sheet I 

TITLE SHEET 

INTEREXCHANGE TELECOMMUNICATIONS TARIFF 

Of FLORIDA 

FintWorld Communintions, Inc. 

This tariff is filed in accordance with the Florida Public Service ( 'ummissiun. All 
services contained in this tariff are competitive. 

This tariff contains the descriptions. regulations, and rates appl icable tu the 
furnishing of service and facilities for intercxchange telecommunications services 
provided by FirstWorld Communications. Inc .. within the State of Florida. This 
tariff is on file with the Public Service Commission. Copies may he inspcctctl tluring 
nonnal busi ncss hours at the Company's prim: i pal place of business. at 9 3 .13 C icnescc 
A venue. Suite 200, San Diego, Californ ia 92121. 

ISSUED: July 8, 1998 

ISSUED BY: Jo Ann Hill, Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego, California 92 12 1 
(888) 644-4357 

EFFECTIVE: 

rt fQl!OO 



"'ir11tWorld Communlca.1, Inc. 

CHECK SHEET 

Florida Tari ff Nu I 
Original Sheet 2 

All sheets of this tariff are effective as of the date shown at the bottom of the respective shcct(s). 
OriginaJ and revised sheets as named below comprise all changes from the original tariff and are 
currently in effect as of the date of the bottom of this page. 

SHEET REVISION SHEET 

I Original 22 
2 Original 23 
3 Original 24 
4 Original 25 
5 Original 26 
6 Original 27 
7 OriginaJ 28 
8 Original 29 
9 Original 30 
10 OriginaJ 31 
11 Original 32 
12 Original 33 
13 Original 34 
14 Original 35 
15 OriginaJ 36 
16 OriginaJ 37 
17 OriginaJ 38 
18 Original 39 
19 Original 40 
20 Original 41 
21 Original 42 

43 

ISSUED: July 8. 1998 

ISSUED BY: Jo Ann I !ill. Regulatory Coordinator 
9333 Genesee A venue. Suite 200 
San Diego, California 92121 
(888) 644-4357 

Rf.VISION 

Original 
Original 
Original 
Original 
Origin<.al 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 

EFFECTIVE: 

I I f'IMflO 



FintWorld Commuaica.1, Inc. Florida Tariff No. ! 
Original Sheet 3 

TABLE OF CONTENTS 
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FintWorld Communicat.1, Inc. Florida Tari IT No. I 
Original Sheet 4 

ALPHABETICAL INDEX 
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Busy Line Verification & Interrupt . . . . . . . . . . . . . .... ... ....... 35 
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Cancellation and Restoration of Service .... ....... . . .. ...... .... 18 
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FirstWorld Message Toll Service . ...... ... . . . .. . . .. . .... .. . . . . JO 
Late Fee ................ . . . .............. . .. .... .. .. ... . .. 21 
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ISSUED: July 8, 1998 
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9333 Genesee Avenue. Suite 200 
San Diego. California 92 121 
(888) 644-4357 

ITFHTIVF: 

I· I l'JllOO 



FintWorld Commuica.a, lac. Florida llll'iff No. I 
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San Diego, California 921 ~ I 

(888) 644-4357 

ITITC'TIVE: 

H 1~1100 



FintWorld Co••••k•••· Int. 

SYMBOLS 

The following symbols are used for the purposes indicated below: 

• Florida Tariff No. I 
Original Sheet 6 

• Indicates new or revised tariff sheet included with this filing 

D Delete or discontinue. 

I Increase to a rate. 

M Moved from another tariff location. 

N New. 

R Reduction to a rate. 

T Change in text but no change in rate or rc!Culntion. 

ISSUED: July 8, 1998 EFfECTIVE: 

ISSUED BY: Jo Ann Hill. Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego. California 92121 
(888) 644-4357 11191100 



FlntWorld Communle1.1, Inc. 

TARIFF FORMAT 

Florida Tariff No I 
Original Sheet 7 

A. Slaeet NumberiDI - Sheet numbers appear in the upper right comer of the page. Shecb arc 
numbered sequentially. However. new sheets are occasionally added to the tariff When a new sheet is 

added between sheets already in effect. a decimal is a.ddcd. For example. a new sheet added between .. heel ' 
14 and 15 would be 14. 1. 

B. Sheet Revilioa N•mben - Revision numbers appear in the upper right comer of each page. These 
numbers ire used to detennlne the most current 11hcet version on file with the Florida Publit: Service 
Commission. For example. the 4th revised Sheet 14 cancels the 3rd revised Sheet 14. Because of vnnous 
suspension periods. deferrals, etc. the Florida Public Service Commission follows in its tarifT approval 
process, the most cu1TCnt sheet number on file with the Commission is not always the tarifT in cfTect. ( ·onsu It 
the Check Sheet for the sheet currently in efTect. 

C. P1ra1rapll N••benaaSeqHace- There arc nine levels of paragraph coding. Each level of c11th111.ot 
is subservient to its next higher level : 

2. 
2. 1 
2. 1. 1 
2. I. I.A. 

2. 1.1.A. I. 
2. 1.1.A. l.(a) 
2. 1. I .A . I .(a).I . 
2. 1. I .A . I .(a).l.(i). 
2. 1.1.A. l.(a). I.( i).( I) 

D. ClleckSillftb- When a tariff filing is made with the Florida Public ScrviceCommission. an updutcd 
Check Sheet accompanies the tariff filing. The Check Sheet lists the sheets contained in the tariff. with a 
cross reference to the current revision number. When new pages are added, the Check Sheet is changed to 
reflect the revision. All revisions made in a given filing are designated by an asterisk ( • ). There will be no 
other symbols used on this page if these are the only changes made to it (i .e .. the fom1a1. etc. remain the 
same, just revised revision levels on some pages.) The tarifT user should refer to the latest Check Sheet to 
find out if a particular sheet is the most current on file with the Florida Public Service Commission 

ISSUED: July 8. 1998 

ISSUED UY: Jo Ann Hill. Regulatory Coordinator 
9333 Genesee Avenue. Su;tc 200 
San Diego, California 92121 
(888) 644-4357 

EFFECTIVE: 
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FintWorld Communica.1, Inc. Florida Tariff No. I 
Original Sheet M 

SECTION I -TECHNICAL TERMS AND ABBREVIATIONS 

Access Line - A local channel for voice, data. or video communications which connects the 
Customer location to a location of the Company or its underlying carrier. 

Account - The Customer who ha"i agreed. orally or in writing. to honor the terms of service 
established by the Company. An Account may have more than one service billed to the same 
Customer address. An Account may include multiple locations for the same Cu5tomer. 

Aggregator - Any person or other legal entity that may be a Customer and. in the ordinary course 
of its operations, makes telephones available to the public or to transient users of its premises. for 
telephone calls using a provider of operator services. 

Authorization Code - A pre-defined series of numbers to be dialed hy the ( 'ustomcr upon access 
to the Company's system to identify the caller and validate the caller's authorization to use the 
services provided. The Customer is responsible for charges incurred through the use of his or her 
assigned Aulhoriution Code. 

Business Customer - For the purpose of this tariff. a Business Customer is a Customer of the 
Company whose primary use of the Company's service is for business purposes. A Business 
Customer is also a Customer who accesses the Company's service using an access line that has hcen 
assigned a business class of service by the local service provider. 

Collect Call - A billing arrangement by which the charges for a call may he billed to the called 
party. provided the called party agrees to accept the charges. 

Commission - The Florida Public Service Commission. 

ISSUED: July 8, 1998 

ISSl lFD BY: Jo Ann llill. Regulatory Coordinator 
9333 Genesee A venue. Suite 200 
San Diego, California 92121 
(888) 644-4357 

EFFECTIVE: 

11191100 



FlntWortcl Communkat.1, Inc. Floridu Tariff No. I 
Original Sheet 9 

SECTION I - TECHNICAL TERMS AND ABBREVIATIONS, (CONT'D.) 

Company - FirstWorld Communications. Inc .• unless 11tutcd othcrwi~c . 

Company's Point of Presence - Location of the serving central office associated with access to the 
Company's or its underlying carrier's network. 

Consumer - A person who is not a Customer who initiates any telephone calls using operator 
services. 

Customer - Any person, finn, partnership. corporation or other entity which subscribes to or uses 
service under the terms and conditions of this tariff The Customer is responsible for the payment 
of charges for service offered by the Company which are subscribed to or used by the Customer. 
The Customer is also responsible for payment of charges for a third person's use of service to which 
the Customer subscribes. 

Cu1tom'r Dialed Callins Card - A service whereby the Customer dials all of the digits necessary 
to route and bill the call to a valid non-First World calling card or credit card. 

Debit Account - An account which consist of a prepaid usage balance depicted on a n:al time basis 
during each debit service call. 

Debit Card -A card issued by the Company which provides the Customer with a Personal Account 
code and instructions for accessing the Carrier's network. 

Debit Senice Call - A service accessed via a "1-800" or other access code dialing sequence 
whereby the Customer or Authorized User dials all of the digits necessary to route a call . Network 
usage for each call is deducted from the available balance on a Company-issued Dchit Acrnunt. 

Equal Accaa - The ability of the Company to serve Customers on a presubscribcd basis rather than 
through the use of dial access codes. 

Initial And Additional Period - The Initial Period denotes the interval of time allowed at the rate 
specified for a connection between given service points. The Additional Period denotes the interval 
of time used for measuring and charging for time in excess of the Initial Period. 

ISS\ IF.0· July R. I Q9R 

ISSUED BY: Jo Ann Hill, Regulatory Coordinator 
9333 Genesee Avt>nue. S11;te 20n 
San Diego. California 92 I 2 
(888) 644-4357 

ITFI:CTIVE: 
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FintWorld Communka.1, Inc. Florido Turiff No. I 
Original Sheet I 0 

SECTION I • TF.CHNICAL TERMS AND ABBRt:VIA'l'IONS, (CONT'D.) 

LAT A - Local access and transpon area. A geogrdphic area established by the US District Court for 
the District of Columbia in Civil Action No. 82-0 I 92 . 

LEC - Local Exchange Company 

Operator Station Call - A St:rvicc whereby the Customer places u non-Person to Person cull with 
the assistance of an operator (live or automated.) 

Pcnon to Penon Call - A ~rvice whereby the person originating the call specifies a particular 
person to be reached, or a panicular station, room number. department. or ollice to hr rcuchcd 
through a PBX attendant. 

Premises - The physical space designated by the Customer for the tennination of the Company's 
service. 

Residential Customer - For the purpose of this tariff. a Residential Customer is a Customer of the 
Company whose primary use of the Company's service is for personal use in a house. apartment or 
other residential dwelling unit. A Residential Customer is also a Customer who accesses the 
Company's service using an access line that has not been assigned a business class of service by the 
local service provider. 

Switched Ac:c:n1 - /\ method for reaching the: ( ·ompuny through the llX:al service provider's 
switched network whereby the Customer uses standard business or residential local lines. 

Terminal Equipment - Telecommunications devices. apparatus and associated wiring on the 
Premises of the Customer. 

Third Party Billing - A billing arrangement by which the charges for a call may be billed to a 
telephone number that is different from the calling number and the called number. 

Travel Card - A proprietary calling card offered by FirstWorld Communications. Inc. which is 
accessed by dialing a Company-provided access number. 

ISSUED: July 8, 1998 

ISSUED BY: Jo Ann Hill. Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego. California 92121 
(888) 644-4157 

EFFECTIVE: 
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FintWorld Communic•••· Inc. Florida Tariff No. I 
< >rig11111I Sheet 11 

2.1 

SECTION 2 - RULES AND REGULATIONS 

Undert•kln1 of FlntWorld 

2.1.l The Company offers intrastate telecommunications service in conjunction with 
interstate service. 

2.1.2 FirstWorld installs. operates, and maintains the communications services provided 
hereunder in accordance with the terms ond conditions set forth under tlrni luriff 
First World may act as the Customer's agent for ordering access connection facilities 
provided by other carriers or entities. when authori1..cd by the Customer. The 
Company's services arc provided on a monthly hasis. unless ordered on a longer term 
basis, and are available twenty-four hours per day. 

2.1.3 No charges apply tu incomplete calls. 

2.2 Limitations 

2.2.l Service is offered subject to the availability of the necessary facilities and equipment. 
or both facilities and equipment, and subject to the provisions of this tariff. 

2.l.l The Company reserves the right to discontinue or limit service when necessitated hy 
conditions beyond its control, or when the Customer is using service in violation of 
provisions of this tari fT. or in violation of the la" . 

2.2.3 ·rbe Company docs not undertake to transmit mcssai;~s. but ofTcrs the use of its 
facilities when available. und will nut be liuhlc for errors in transnusswn or for 
failure to establish connections. 

ISSUED: July 8, 1998 

ISSUED BY: Jo Ann I lill. Regulatory Coordinutor 
9333 Gcnc~-c Avenue. Suite ..,00 
San Diego. California 9 :. 1 :> l 
(888) 644-4357 

EFFECTIVE: 



FlntWorld Co•mualc•••· Inc. Fluri<l11 T11rlff No. I 
Original Sheet I 2 

SECTION 2 - RULES AND REGULATIONS. (CONT'm 

2.2 Limitations. (Cont'd) 

2.2.4 All facilities provided under this tariff are directly controlled hy the Company and 
the Customer may not transfer or assign the use of service or facilities without the 
express written consent of the Company. Such trunsfcr or ruiNignmcnt shull only 
apply where there is no interruption of the use or location of the service or fucilities. 

2.2.5 Prior written pennission from the Company is required hcforc any assignment or 
transfer. All regulations and conditions contained in this tariff shall apply to all such 
pennittcd assignees or transferees. as well as aii conditions of service. 

2.3 Uk 

Services provided under this tariff may be used for any lawful purpose for which the service 
is technically suited. 

2.4 Liabilities of the Company 

2.4. I The Company liability for damages arising out of mistakes. interruptions. omissions. 
delays. errors. or defects in transmission which occur in the rnursc off umishing 
service or facilities, in no event shall exceed an amount equivalent to the 
proportionate charge to the Customer for the period during which the faults in 
transmission occur. 

2.4.2 The Company shall not be liable for claim or loss. expense or damage (including 
indirect. special or consequential damage) . for any inh:rruptiun. delay. error. 
omission. or defect in any service. facility or transmission provided under this tariff. 
if caused by any person or entity other than the Company. by any malfunction of any 
service or facility provided by any other carrier, by an act of God. fire. war. civil 
disturbance, or act of government. or by any other cause hcyond the Company's 
direct control. 

ISSUED: July 8, 1998 

ISSUED BY: Jo Ann Hill. Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego. California 92 I 2 I 
(888) 644-4 3 s 7 
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•·tntWorld Communka.1, Inc. Flnridn Turi ff No. I 
Original Sheer I J 

SECTION 2 - RllL•:s AND RF.GULATIONS, (CONT'D) 

2.4 Liabilities of Compa11y, (Cont'd) 

2.4.3 The Company shall not be liable for. and shall be fully indemnified and held 
harmless by Customer against any claim or loss. expense. or damage (including 
indirect, special or consequential damage) for defamation. libel. slander. invasion. 
infringement of copy-right or patent, unauthorized use of any trademark. l• Jdcnamc. 
or service mark, unfair competition, interference with or misappropriation or 
violation of any contract, proprietary or creative right. or any other injury to any 
person, property or entity arising out of the material. data. information. or other 
content revealed to, transmitted, or used by the Company under this tariff; or for any 
act or omi11ion of the Customer; or for any personal injury or death of any person 
caused directly or indirectly by the installation. muintcnum:c. locution, wndilion. 
operation, failure, presence, use or removal of equipment or wiring provided by the 
Company, if not directly caused by negligence of the Company. 

2.4.4 The Company shall not be liable for any defacement of or damages to the premises 
of a Customer resulting from the furnishing of service which is not the direct result 
of the Company's negligence. 

ISSUED: July 8, 1998 

ISSUED BY: Jo Ann Hill, Regulatory Coordinator 
9333 Genesee A venue. Suite 200 
San Diego. California Q2 J21 
(R88) 644-43 57 

EFFECTIVE: 
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FlntWorld Communlc•••· In(. Florida ·1 unff No. I 
Original Sheet I 4 

SECTION 2 - RULES AND REGULATIONS, (CONT'D) 

2.5 Depo1lt1 

The Company does not require a deposit from the Customer. 

2.6 Advance Payments 

For Customers whom the Company detennines an advance payment is necessary. the 
Company reserves the right to collect an amount nu1 to exceed one (I) month's estimated 
charges as an advance payment for service. This will be applied against the next month's 
charges and a new advance payment may be collected for the next month. 

2.7 Taus and Fees 

2.7.1 For Debit Cird calls. state Wld local taxes are included in the stated rates in this tariff 
For all other calls. state and local taxes (i.e., gross receipts tax. sales tax. municipal 
utilities tax) are listed as separate line items on the Customer's bill and arc not 
included in the quoted rates and charges set forth in this tariff. 

2.7.2 To the extent that a municipality. other political subdivision or local agency of 
government. or Commission imposes upon and collects from the Company a gross 
receipts tax, occupation tax, license tax, pennit fee. franchise f ec. or regulatory fee. 
such taxes and fees shall. insofar as practicable and allowed by law. be billed pro rata 
to Customers receiving service from the Company within the territorial limits of such 
municipality, other political subdivision or local agency of government. 

2. 7.3 The Company may adjust its rates and charges or impose additional rates and charges 
on its Customers in order to recover amounts it is required by governmental or quasi­
govemmental authorities to collect from or pay to others in support of statutory or 
regulatory programs. Such adjustments shall be listed in this tariff 

ISSlJF.D: July 8, 1998 

ISSUED BY: Jo Ann Hill, Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego. California 92121 
(888) 644-4357 

EFFECTIVE: 



Jo"intWorld Commuak:a.1, Inc. Florida Tariff No. I 
Original Sheet 15 

SECTION 2 - RULES AND REGULATIONS, (CONT'D) 

2.7 Tun and Fees, (cont'd.) 

2.7.3 (cont'd.) 

A. Public Pay Telephone Surcharge 

In order to recover the Company's expenses to comply with the FCC"s pay 
telephone compensation plan cflectivc on October 7. 1997 (FCC 97-371 ). an 
undiscountable per call charge is applicable to all interstate. intrastate and 
international calls that originate from any domestic pay telephone used to 

accef'!s the Company'N servicoN. The Puhlic Pny Telephone Surchnrgc. which 
is in addition to standard tariffed usage charges and any applicable service 
charges and surcharges associated with the Company's service. applies for the 
use of the instrument used to access the Company service and is unrelated to 
the Company's service accessed from the pay telephone. 

Pay telephones include coin-operated and coinless phones owned by local 
telephone companies, independent companies and other interexchange 
carriers. The Public Pay Telephone Surcharge applies to the initial completed 
cal! and any reoriginated call (i .e ., using the "If' symbol). 

Whenever possible. the Public Pay Telephone Surcharge will appear on the 
same invoice containing the usage charges for the surcharged call. In cases 
where proper pay telephone coding digits arc not transmitted to the Company 
prior to completion of a call. the Public Pay Telephone Surcharge may be 
billed on a subsequent invoicc after the Company has obtained infonnation 
from a carrier that the originating station is an eligible pay telephone. 

The Public Pay Telephone Surcharge docs not apply to calls placed from pay 
telephones at which the Customer pays for service by inserting coins during 
the progress of the call. 

Rate per Call $0.35 

ISSUED: July 8, 1998 EFFECTIVE: 

ISSUED BY : Jo Ann I !ill. Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego. California 92121 
(888) 644-4357 11 IYMIMI 



FintWorld Communie1.1, Inc. Florida Tariff Nu. I 
Original Sheet 16 

SECTION 2 - RULF.S AND REGULATIONS, (CONT'D) 

2.8 Terminal Equipment 

The Company's facilities and service may be used with or terminated in Customer-provided 
terminal equipment or Customer-provided communications systems. such as a PBX or key 
system. Such terminal equipment shall be furnished and maintained at the expense of the 
Customer. 

ISSUED: July R. 1998 

ISSUED BY: Jo Ann Hill, Regulatory Coordinator 
9333 Genesee A venue. Suite 200 
San Diego. California 92121 
(888) 644-4357 
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FlntWortd Communlca.1, Inc. Florida Tariff No. I 
Original Sheet I 7 

SECTION 2 - RULES AND REGULATIONS, (CONT'D) 

2.9 Installation 

Service is installed upon mutual agreement between the Customer and the Company 

2.10 Payment for Service 

The Customer is responsible for payment of all charges for services and equipment furnished 
to the Customer or to an Authori7.cd User of the Customer by the Company. All charges due 
by the Customer are payable to the Company or to the Company's authoriz.cd billing agent. 
Terms of payment shall be according to the rules and regulations of the billing agent and 
subject to the rules of regulatory agencies, such as the Florida Public Service Commission. 
Any objections to billed charges must be reported to the Company or its hilling n~cnl 
Adjustments to Customer's bills shall be made to the extent thnt circumstunces exist whkh 
reasonably indicate that such changes arc uppropriatc. 

2.11 lntercoanedion 

Service furnished by the Company may be connc..'Cted with the services or facilities of other 
carriers. Such service or facilities. if used. are provided under the terms. rates. and 
conditions of the other carrier. The Customer is rcspon,,;;,1c for all charges billed by other 
carriers for use in connection with the Company. Any special interface equipment or 
facilities necessary to achieve compatibility between carriers is the responsibility of the 
Customer. 

ISSUED: July 8. 1998 

ISSUED BY: Jo Ann Hill. Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
Snn Diego. Colifomiu 1>21 21 
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FintWortd Co••••k•••· Inc. Florida Tariff No. I 
Original Sheet 18 

SECTION 2 - RULES AND REGULATIONS, (CONT'D) 

2.12 C1nctl .. tlon and Restoration of Service 

Service continues to tx· provided until cum:ded by the Customer or until canceled by the 
t ·ornpany us set forth below. The Company may render bills subsequent to the tem1i111ttion 
of service for charges incurred before tcnnination. The ( '11111omcr 11hull puy !IUch hills in full 
in accordance with the poymcnt tcnn11 of this luriff. 

2.12.1 Cancellation by the Customer 

The Customer may have service discontinued upon written or verbal notice to the 
Company. The Customer shall pay the Company fur service furnished until the 
cancellation date specified by the Customer or until the date that the written 
cancellation notice is received. whichever is later. 

2.12.2 Refu1al. Su1pen1ion or Cancell•tion by the Company 

A. The Company may disconnect service to any Customer after fi ve ( 5) days 
written notice for any reason stated below: 

I . For failure of the Customer lo pay u bi II for scrvil:e when due: 
2. For failure of the Customer to meet the Company's de!XlSit and credit 

requirements: 
3. For failure of the Customer to make proper application for service: 
4. For the Customer's violation of any of the ut. . ity's rules on file with 

the Commission; 
5. 

6. 

For failure of the Customer to provide the utility reasonahle a1.:n·ss to 
its equipment and property: 
For failure of the Customer to. furnish such service. equipment and/or 
rights-of-way necessary to service said Customer as shall have hecn 
specified by the Company ns n condition of obtaining service: or 

ISSUED: July 8. 1998 EFFECTIVE: 

ISSUED BY: Jo Ann Hill, Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego. ('uliforniu 92 12 1 
(888) 644-4357 Fl.19100 



r 

FintWorld CommunkaL Inc. Florida Tariff No. I 
Original Sheet 19 

SECTION 2 - RULES AND REGULATIONS, (CONT'D) 

2.12 CHcellation and Restoration of Service, (Cont'd) 

2.12.2 Refuul, Suspension or Caacell•tion by the Company, (Cont'd) 

A. (cont'd.) 

7. When necessary for the utility to comply with any order or request or 
any governmental authority having jurisdiction. 

8 . Discoaaec:tioa of Service without Notice 

Without notice. the Company may disconnect service to any Customer for 
any reason stated below: 

I. In the event of tampering with the Company's equipment 

2. In the event of a condition detennined to be hazardous to the 
Customer. to other Customers of the Company. to the Company's 
equipment, the public, or to employees of the Company; or; 

3. In the event of a Customer's use of equipment in such a manner as to 
adversely affect the Company's equipment or the Company's service 
to others. 

2.12.3 Restonttion of Service 

If service has been discontinued for a valid cause by the Company as otherwise 
provided herein and the Customer wishes it continued. service shall. at the 
Company's discretion, be restored when all past due amounts arc paid or the event 
giving rise to the discontinuance (if other than nonpayment) is corrected. 

ISSUED: July 8. 1998 EFFECTIVE: 

ISS lJU) BY: Jo Ann Hill, Regulatory Coordinator 
9333 Genesee Avenue, Suite 200 
San Diego, California 92121 
(888) 644-4357 H f'llUKI 



FinlWortd Co••••k•••· Inc. Florida Tariff No. I 
Original Sheet 20 

SECTION 2 - RULES AND REGULATIONS, (CONT'D) 

2.13 ln1pedioa, Tatina. and Adju1tment 

Upon reasonable notice. the facilities provided by the Company shall be made available to 
the Company for tests and adjustments as may be deemed necessary by the Company for 
maintenance. No interruption allowance will be granted for the time during which such tests 
and adjustments arc made. 

ISSUED: July 8. 1998 

ISSUED BY: Jo Ann Hill, Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego. Cali fomia 92 121 
(888) 644-4357 

EFFECTIVE: 



FintWorld Co••••lca••· Inc. Florida Tariff No. I 
Original Sheet 21 

SECTION 2 - RULES AND REGULATIONS, (CONT'D) 

2.14 Cost of Collection and Repair 

The Customer is responsible for any and all costs incurred in the collection of monies due 
the Company including legal and accounting expenses. Customer is responsible for 
recovery costs of Company-provided equipment and any expenses required for repair or 
replacement of damaaed equipment. 

2.15 Late Fee 

A late fee of 1.5% monthly will be charged on any past due balances beginning 30 days from 
the mailing date of the bill. 

2.16 Return Check Charan 

A fee of $15.00. or five percent of the amount of the check. whichever is greater. will he 
cuarged for each check returned for insufficient funds. 

2.17 Reconnection Cbarae 

A reconnection fee of $25.00 per occurrence is charged when service is re-established for 
Customers who have been disconnected for nonpayment. 

2.18 Reservation ofToU Free "800/888" Numben 

The Company will make every effort to reserve Toll Free "800/888" vanity numbers for 
Customers, but makes no guarantee or warranty that the requested numhcr(s) will he 
available. 

ISSUED: July 8, 1998 

ISSUED BY: Jo Ann Hill, Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego, California 92121 
(888) 644-4357 

EFFECTIVE: 
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FintWorld Communlea.1, Inc:. Florida Tariff No. I 
Original Sheet 22 

SECTION 2 ·RULES AND REGULATIONS, (CONT'D) 

2.19 Ruin Applicable to Operator Senica Provided to Agregator Locations 

2.19.1 Subscribers who provide service to the transient public (aggregators) must place a 
notice on or near each instrument that provides transient access to the Company's 
operator services. The notice will be provided by the Company unless contractual 
agreement transfers the requirement to the call aggregator (as is frequently the case 
for LEC-provided public or semi-public service.) In all cases the notice will include 
the following information, customii.cd for the individual installation: 

(A) lnterLATA operator service as provided by FirstWorld 
Communications, Inc. 

(B) Per Call Service Charges: [as per product description and rate 
described elsewhere in this tariff] 

(C) Calls may be billed to most telephone company calling cards or to 
major credit cards such as MasterCard or American Express. 

(D) Please consult the local telephone company directory or local 
telephone company operator for intraLA TA dialing instructions and 
rates. 

(E) To place an interLATA call diul luccess code where upplicublel -+ 0 
+ area code + interLA TA telephone number. 

(F) The establishment surcharge for Local Calls is: SX.XX/X% (to be 
billed by establishment). 

(G) The establishment surcharge for Long Distance Calls is : SX.XX/X% 
(to be billed by establishment). 

(H) The Company's interLATA rates may be obtained by dialing !the toll 
free number provided by First World Communications. Inc. 

When the premises equipment functions differently than stated above. the 
tent card or sticker will be modified to reflect the actual dialing pattern. 

ISSUED: July 8. 1998 EFFECTIVE: 

ISSUED BY: Jo Ann Hill. Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego. California 92121 
(888) 644-4357 Fl.19&00 
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Florid11 Turi fT No. I 
Original Sheet 2 J 

SECTION 2 - RULES AND REGULATIONS, (CONT'D) 

2.19 Special Conditions Applicable to Operator Sen-ices. (cont'd.) 

2.19.2 Any applicable surcharges billed at check out time by a hotel/motel Subscriber for 
local or long distance calls must also be stated on the tent card. Subscriber surcharges 
will not be billed on telephone bills by FirstWorld Communications. Inc. 

2.19.J So long as Florida Rules require, lntraLATA "O+" calls and all "0-" (z.cro minus) 
calls will be routed to the local exchange carrier. Where the capability exists, the 
local exchange carrier will route 0- interLA TA calls to the prcsubscribcd carrier of 
the access line. In all other cases the local carrier will route 0- interLA TA calls as 
determined by applicable state and federal laws. 

2.19.4 Calls handled and billed by FirstWorld will be audibly and distinctly branded 
"FirstWorld Communications" at the beginning and end of the operator treatment 
portion of the call and prior to the commencement of billing. Callers may disconnect 
from Lhe caJI after the brand and prior to connection without incurring any call 
charges. 

ISSUED: July 8. 1998 

ISSUED BY: Jo Ann Hill. Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego, California 9212 1 
(888) 644-4357 

EFFECT!VE: 

11 l'IKOO 



FintWorld CommunicaL Inc. Florida Tariff No. I 
Original Sheet 24 

SECTION 3 - DESCRIPTION OF SERVICE 

3.1 General 

The Company provides intrastate. interexchange switched and dedicated tdecommunications 
services between locations in Florida. 

Customers can expect a call completion rate of not less than 90% during peak use periods 
for Feature Group D I+ dialing. The call completion rate is calculated as the number of calls 
completed (including calls completed to a busy line or to a line which remains unanswered 
by the called pany) divided by the number of calls attempted. 

ISSUED: July 8. 1998 

ISSUED BY: Jo Ann Hill. Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego, Cali fomia 92 I 2 I 
(888) 644-4357 

EFFECTIVE: 

I I 1 ~1100 



FintWorld Communica.a. Inc. Florida Tariff No. I 
Original Sheet 25 

SECTION 3 - DESCRIPTION OF SERVICE, (CONT'D) 

3.2 Calculation of Distance 

Usage charges for all mileage sensitive products are baseci on the airline distance betwet:n 
the Rate Centers associated with the originating and terminating points of the call. 

The distance between the originating and terminating points is calculated by using the "V" 
and "H" coordinates of the Rate Centers as defined by BellCorc (Bell Communications 
Research), in the following manner: 

Step 1-

Step 2 -

Step 3 -

Step 4-

Step 5-

Step6-

fo'ormula: 

Obtain the "V" and "H" coordinates for the Rate Center of the originating and 
the destination points. 

Obtain the difference between the "V" coordinates of each of the Rate 
Centers. Obtain the difference between the "I-I" coordinates. 

Square the differences obtained in Step 2. 

Add the squares of the "V" difference and "H" difference obtained in Step 3. 

Divide the sum of the square obtained in Step 4 by ten (I 0). Round to the 
next higher whole number if any fraction results from the di vision. 

Obtain the square root of the whole number obtained in Step 5. Round to the 
next higher whole number if any fraction is obtained. This is the distance 
between the originating and terminating points of the call. 

(V - V ) 2
• ( H - H ) 2 

I 2 l 2 

1 0 

ISSUED: July 8, 1998 EFFECTIVE: 

ISSUED BY: Jo Ann Hill. Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego. California 92 12 1 
(888) 644-4357 11 f'l)((l(l 



FintWorld Commuakaa., lac. Florida Tariff Nu. I 
Original Sheet 26 

SECTION 3 - DESCRIPTION OF SERVICE, (CONT'D) 

3.3 Call Timing 

3.3.1 Long distance usage charges are based on the actual usage of the Company's 
network. Chargeable time begins when the calling and the called station arc 
connected. Call timing is determined using industry standard methods of answer 
supervision. including hardware and software answer detection. 

3.3.2 Chargeable time ends when the caUing service point terminates. thereby releasing the 
network connection. 

3.3.3 Unless otherwise specified in this tariff. usage is measured in one (I) minute 
increments for billing purpose~. rurtial usa1ic will be rounded up to the next hi~hc~I 
whole minute. All calls are rounded to the next highest billing increment. Any partial 
cents per call will be rounded up to the next highest cent. 

3.3.4 Unlr ss flat rated, usage charges are determined by the time of day rate periods and 
minutes of use within each rate period. The rate period is determined by the 1ime and 
day of call originating at the Customer's Location. 

3.3.5 No charges apply to unanswered calls. 

ISSUED: July 8. 1998 

ISSUED BY: Jo Ann I I ill, Rcgulutory ( 'oon.linutor 
9333 Genesee Avenue. Suilc 200 
San Diego, California 92121 
(888) 644-4357 

EFFECTIVE: 

H 191100 
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FintWorld Commualc•••· Inc. Florida Tariff No. I 
Original Sheet 2 7 

SECTION 3 - DESCRIPTION OF SERVICE, (CONT'D) 

3.4 Time-Of-Day Rate Periods 

Unless otherwise specified in the product description in this tariff. the following time-of-day 
and day-of-week rate periods are applicable to aJI calls. Evening rates shall apply to all calls 
placed on the Company's recognized Holidays except when a lower rate would normally 
apply. 

DAY RA TE PERIOD 

EVENING RA TE PERIOD 

NIGHT/WEEKEND RA TE PERIOD 

• to, but not including 

8:00 AM to 5:00• PM Monday through Friday 

5:00 PM to 11 :oo• PM Sunday through 
Friday 

11 :00 PM to 8 :00• AM Sunday through 
Friday. all day Saturday and Sunday until 
5:00• PM 

CaJls are billed based on the rate in effect for the actual time-of-day rate pcriod(s) during 
which the call occurs. Calls that cross rate period boundaries arc billed the rate in effect in 
that boundary for each portion of the call. 

ISSUED: July 8, 1998 

ISSUED BY : Jo Ann Hill. Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego, California 92121 
(888) 644-4357 

EFFECTIVE: 

H 1'1800 



FintWorld CommunicaA., Inc. Florida Tariff No. I 
Original Sheet 28 

SECTION 3- DESCRIPTION OF SERVICE, (CONT'D) 

3.4 (Cont'd) 

Holiday Rates 

Calls on the following Company-recognized Holidays are rated at the Evening Rate Period 
or Off-Peak Rate Period rate unless a lower rate would nonnally apply. 

New Year's Day•• 
Independence Day .. 
Presidents' Day• 
Veterans' Day .. 

Labor Day 
Thanksgiving Day 
Memorial Day• 

Christmas Day .. 
Martin Luther King Day• 
Columbus Day• 

• Applic1 to Federally observed day only . 
•• When this holiday falls on Sunduy. Che I loliduy role appl ics on the following 

Monday. When this holiday falls on a Saturday. the Holiday rate uppllc!l lo 
calls placed on the preceding Friday. 

ISSUED: July 8, 1998 

ISSUED BY: Jo Ann Hill, Regulatory Coordinator 
9333 Genesee Avenue, Suite 200 
San Diego, California 92121 
(888) 644-4357 

HHC ' llVI · 

H l~llOO 



FintWorld Communia.1, lac. • Florld11 Tari ff No. I 
Original Sht..-et 29 

SECTION 3 - DESCRIPTION OF SERVICE, (CONT'D) 

3.S Directory Assistance 

A Directory Assistance charge applies per intrastate directory assistance calls made from 
points within the State of Florida. The Customer may make two (2) requests for a telephone 
number per call. The Directory Assistance Charge applies regardless of whether the operator 
is able to supply the requested number. Discounts are not applicable to Directory Assistance 
Charges. Directory Assistance Charges arc not included in usage commitments or computed 
in any discount calculations. 

ISSUED: July 8, 1998 

ISSUED BY: Jo Ann Hill, Regulatory Coordinator 
9333 Genesee A venue. Suite 200 
Snn Diego. Califomiu 92121 
(888) 644-4357 

EFFECTIVE: 



FlntWorld Co••••k•••· Inc. • Florida Tariff No. I 
Original Sheet 30 

SECTION 3- DESCRIPTION OF SERVICE. (CONT'D) 

3.6 FintWorld Maaa1e Toll Servke 

FirstWorld Message Toll Service is available lo Customers who originate direct dialed calls 
over switched or dedicated access lines. Calls arc billed in one minute increments after an 
initial minimum call duration of one minute. When volume discounts are available. the 
volume is determined by the Customer' s total monthly Firs1World billing lo the same 
account. 

3.6.1 Switched Toll Service 

Calls originate over standard switched access lines. Calls arc billed in one minute 
increments after an initial minimum call duration of one minute. 

3.6.2 Dedkated Acccu Toll Service 

Calls originate over dedicated access lines purchased from the Company or provided 
by the Customer. Calls arc billed in six (6) second increments after an initial 
minimum call duration of eighteen ( 18) seconds. 

3.6.J Callins Card 

Calling Card Service is offered to Customers for originating calls while away from 
the primary location of the service. Service is accessed by dialing a toll-free acct."ss 
number provided by the Company. 

Each call is rated based on call duration. Calls arc billed in one minui\! increments. 
The minimum call duration for billing purposes is one minute. A service charge 
applies to each completed call. 

ISSUED: July 8. 1998 EFFECTIVE: 

ISSUED BY: Jo Ann Hill, Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego. California 92 I 2 I 
(888) 644-4357 H NIUO 

1 



FintWorld Co••••ica-a, Inc. Florida TarifT No. I 
Original Sheet 3 I 

SECTION J - DESCRIPTION OF SERVICE, (CONT'D) 

3. 7 Toll-Free Service (Le., 8001888) 

3.7.1 General 

Toll-Free Service is an offering that allows the calling party to charge each call to the 
called party without operator assistance. By the use of specially assigned prefixes, 
such as 800 or 888, the charge for each call is automatically billed to the Customer. 
A monthly recurring charges applies per toll free number. 

3.7.2 Switched Acceu Toll Free Service 

Switched AcccssToll-FrecServicecallsarc terminated over a standard switched line. 
Calls arc billed in six (6) second increments. The minimum call duration for billing 
purposes is eighteen ( 18) seconds. 

3.7.3 Dedicated Acceu Toll Free Service 

Calls terminate over dedicated access lines purchased from the Company or provided 
by the Customer. Calls are billed in six (6) second increments. The minimum call 
duration for billing purposes is eighteen ( 18) seconds. 

ISSUED: July 8, 1998 EFFECTIVE: 

ISSUED BY: Jo Ann Hill. Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego, California 92121 
(888) 644-4157 1111111011 



FintWorld Commaaica.1, lac. Florida Tariff No. I 
Original Sheet 32 

SECTION 3 - DESCRIPTION OF SERVICE, (CONT'D) 

3.8 FlntWorld Debit Card Servin 

FirstWorld Debit Card Service allows Customers to place direct dialed calls between 
locations within the State of Florida. Customers access the Company's network by dialing 
a toll-free number or other access dialing sequence and entering a Personal Account Code. 
The Company's system informs the Customer of the Available Usage Balance remaining in 
his/her Debit Account and prompts the Customer to place a call by entering a destination 
telephone number. Network usage for calls placed is deducted from the Available Usage 
Balance on the Customer's account on a real time basis as the call progresses. 

Customers purchase a Debit Card which assigns each Customer a Debit Account. provides 
each Customer with a Personal Account Code and lists instructions for accessing ano .;sing 
Carrier's service. Debit Cards arc available in varying denominations. 

Purchase of a Debit Card entitles the Customer to use the Company's network for a number 
of minutes equivalent to the card denomination divided by the effective per minute rate. The 
Customer's right to utiliu network usage within a given Debit Account associated with that 
Debit Accomt number. No minimum service period applies. 

Payment for Retail Debit Cards and Available Usage in a Customer's Debit Account is non­
refundable. 

Retail Debit Card service rates are not distance or time of day sensitive in nature. Holiday 
discounts do not apply. 

Network usage for Debit Card Calls is deducted from the Available lJsage Balance in 
Customer's Debit Account in full unit increments. For debiting purposes. the minimum call 
usage is one (I ) unit. 

ISSUED: July 8. 1998 

ISSUED BY: Jo Ann Hill, Regulatory Coordinator 
9333 Genesee A venue. Suite 200 
San Diego, California 921 21 
(888) 644-4357 

EFFECTIVE: 

H.191100 



FintWorld CommuaicaL lac. Florida Tariff No. I 
Originul Sheet JJ 

SECTION 3 - DESCRIPTION OF SERVICE, (CONT'D) 

3.9 Opentor Servicn 

Operator Services are offered to Customers. Operator Servic.:s allow Customers and 
Consumers to place calls using operator assistance for call completion or billing. 

Usage charges and an appropriate service charge will be assessed on a per call hasis. us stated 

in this tariff. For calla mude usina" telephone compuny curd. acccptunccof the curd will he 
dependent upon the Company's ability to verify the card as valid. Only those cards accepted 
by the Company may be used for Operator Services. The Company reserves the right to 
verify acceptance of charge prior to billing charges to a third party number. 

3.9.1 Operator services may be used by the presubscribed Customer and by the Aggrcgator 
and their respective Consumers (i.e., patrons, guests. invitees or employees) to 
complete Person-to-Person, Collect, Third-Party. and/or Calling Card calls. 

3.9.2 Charges for Operator Assisted Calls include two components: a usage-sensitive 
component based upon the time-of-day rate pcrioa, mileage. and duration of the call: 
and a fixed service charge based upon the type of operator service provided. A third 
component, the Operator Assisted 0- Surcharge, applies to calls for which the 
Customer/Consumer has the capability of dialing the destination number but elects 
to have the Company operator dial the number instead. 

3.9.3 The usage-sensitive portion of the charge for an Operator Assisted Call is set forth 
in Section 3.9.9 below. 

3.9.4 The fixed service charge portions of the charge for an Operator Assisted Call is set 
forth in Sections 3.9.8 below. 

3.9.S The Company shall not bill the Customer for any surcharges or f ecs imposed by the 
Aggregator. With respect to charges imposed by the Aggrcgator for the use of the 
telephone, the Aggregator is responsible for charging a flat rate and for posting of the 
charge in plain view at each telephone. 

ISSUED: July 8, I 998 

ISSUED BY: Jo Ann Hill. Regulatory Coordinator 
9333 Genesee Avenue, Suite 200 
San Diego. California 9212 1 
(888) 644-4357 

EFFECTIVE: 

H IQllOO 



• Florida Tariff No. I 
Original Sheet 34 

SECTION 3 - DESCRIPTION OF SERVICE. (CONT'D) 

3.9 Operator Services, (cont'd.) 

3.9.6 Service may be suspended by the Company. without notice to the Customer or the 
Aggregator, by blocking traffic to certain countries. cities. or NXX exchanges. or by 
blocking calls using certain Customer Authorization Codes, Calling Cards or credit 
cards, when the Company deems it necessary to take such action to prevent unlawful 
use of service. The Company shall restore service as soon as it can be provided 
without undue risk. and shall. upon request by the Customer affected, assign a new 
Authorii.ation Code to replace the one that has been deactivated. The Compnny 
reserves the right to validate the credit worthiness of Customers through uvuilublc 
credit card, Calling Card. called number. Third Party telephone number and room 
number verification procedures. Where a requested billing method cannot be 
validated, the Customer/Consumer may be required to provide an acceptable 
alternate billing method or the Company may refuse to place the call. 

3.9. 7 The Aggregator is responsible for payment of the Company's charges for all calls 
placed from the Aggregator's Premises except for Collect. Third Party. Calling Card 
wid credit card calls. The Calling Card or credit card holder or local exchange 
company service subscriber is responsible for payment of the Company's ~harges for 
all calls billed to a Calling Card. credit card or a telephone line number. respectively. 

3.9.8 Per Call Service Charges 

Per call charges apply in addition to the per minute usage rates when applicable. 
These charges apply in all rate periods. 

3.9.9 Per Minute Usage Charges 

Calls are billed in one (I) minute increments after an initial minimum call duration 
of one (I) minute. Partial minutes are rounded up to the next mi nut~. 

ISSUED: July 8, 1998 EFFECTIVE: 

ISSUED BY: Jo Ann Hill, Regulatory Coordinator 
9333 Genesee A venue. Suite 200 
San Diego. California 92 121 
(888) 644-4357 



FintWorld Communka.1, Inc. Florill11 T1tri ff Nu I 
Original Sheet 35 

SECTION 3- DESCRIPTION OF SERVICE, (CONT'D) 

3.10 Bu1y Line Verification and Interrupt 

Busy Line Verification and Interrupt services arc offered in areas where the service may be 
obtained from the local exchange carrier. 

With Busy Line Verification (BLV), the First World operator will contact the LEC operator 
to detennine if the called number or line is in use. Only one Bl. V will he: mude per tclcph1ml' 
call and an associated charge will apply whether or not wn vcrsation was detected on the line. 
The operator will not complete the call for the Customer initiating the verification request. 

Busy Linc Interrupt (BLI) allows the FirstWorld operator to contact a LEC operator to 
interrupt a telephone conversation in progress. upon the caller's request and after a Busy Linc 
Verification occurs. Upon the caller's request. the First World operator will contact the l.H · 
operator, who will interrupt the busy line and infonn the called party that there is a cull 
waiting from the caller. The LEC operator will not complete the call. but will only infoml 
the called party of the request. If the call is released the First World operator will offer to 
complete the call for the Customer initiating the interrupt request. An applicable service 
charge and applicable per minute charges will apply to the completed call. Only one BU 
attempt will be made per telephone call and a charge will apply whether or not the called 
party releases the line. 

ISSUED: July 8. 1998 

ISSUED BY: Jo Ann Hill. Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego. California 92121 
(888) M4 -41'i7 

FFFl-:CTIVL 

111.;11110 



FintWorld Commuaica.s, Inc. Florida Tariff No. I 
Original Sheet 36 

SECTION 4 - RA TES 

4.l General 

Each Customer is charged individually for each call placed through the Company. 
Customers are billed based on their use of the Company's long distance service. 

4.2 Exemptions and Special Rates 

4.2.1 Dllcounts for Hearing Impaired Customen 

A telephone toll message which iscommuniculed using u 1clccommuniculionsdevisc 
for the deaf (TDD) by properly certified hearing or spt.-ech ir.~,aired persons or 
properly certified business establishments or individuals equipped with TDDs for 
communicating with hearing or speech impaired persons will receive. upon rc<tucsl. 
credit on charges for certain intrastate toll calls placed between TDDs. Discounls do 
not apply to surcharges or per caJI add-on charges for operator services when the call 
is placed by a method that would normally incur the surcharge. 

A. The credit to be given on a subsequent bill for such calls placed between 
TDDs will be equal to applying the evening rate during business day hours 
and the night/weekend rate during the evening rate period. 

B. The credit to be given on a subsequent bill for such culls placed by TDDs 
with the assistance of the relay center will be equal to 50% of the rate for the 
applicable rate period. If either party is both hearing anti visually impaired. 
the call shall be disco unted at 60% of the appl icalilc rate. 

ISSUED: July 8, 1998 EFFECTIVE: 

ISSUED BY: Jo Ann Hill, Regulatory Coordinator 
9333 Genesee A venue. Suite 200 
San Diego. California 92121 
(888) 644-4357 H 1111100 



FintWorld Commuaica.1, Inc. 

SECTION 4- RATES, (CONT'D) 

4.3 Directory Assistanc~ 

• Florida Tariff No. I 
Original Sheet 3 7 

A Directory Assistance charge applies per intrastate directory assistance calls made from 
points within the State of Florida. The Customer may make two (2) requests for a telephone 
number per call. The Directory Assistance Charge applies regardless of whether the operator 
is able to supply the requested number. The first 50 Directory Assistance calls per cycle arc 
provided at no charge from residential lines serving individuals with disabilities whose 
disabilities prevent or hinder the use of a telephone directory . The Customer must notify the 
Company and submit proof of the disability lo qualify for this exemption. 

Per call to directory assistance: S0.85 

ISSUED: July 8, 1998 

ISSIJED flY · Jo Ann 1 lill. Rcgulutory CourJinutor 
9333 Genesee Avenue, Suite 200 
San Diego. California 92121 
(888) 644-435.7 

EFFFCTIVF· 

11 l'IKOO 



l'lntWorld Communlc•••, Int. • FlorlJ11 l'arlff Nu. I 
Original Sheet 38 

SECTION 4- RATES. (CONT'D) 

4.5 FlntWorld Mu11ge Toll Service 

4.5.l Switched Toll Service 

Calls originate over standard switched access lines. Calls arc billed in one minute 
increments ufier an initial minimum call duration of one minute. 

Intrastate rates, per minute: 

Base 
$500 - $999.99 
$1.000 - S4.999.99 
ss.ooo -$9,999.99 
$10,000 - $19,999.99 
$20.000 + 

S0.1410 
S0.1385 
S0.1361 
SO. IJ36 
S0.1311 
S0.1287 

4.5.~ Dedicated Access Toll Service 

CaJls originate over dedicated access lines purchased from the Company or provided 
by the Customer. Calls are billed in six (6) second increments after an initial 
minimum call duration of eighteen (I 8) seconds. 

Intrastate rates. per minute: 

Base 
$500 - $999.99 
SJ .000 - $4.999.99 
$5,000 - $9.999.99 
$10.000 - $19.999.99 
$20,000 + 

S0.0980 
S0.0960 
S0.0941 
S0.0921 
S0.0902 
S0.0902 

ISSUED: July 8. 1998 EFFECTIVE: 

ISSUED BY: Jo Ann Hill. Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego. California 9212 1 
(888) 644-4357 fl 191()() 



FirstWorld Communica.s, Inc. 

SECTION 4 • RA TES, (CONT'D) 

4.5 FintWorld Message Toll Service, (cont'd.) 

4.5.3 Calling Card 

• Florida Tariff No. I 
Original Sheet 39 

The minimum call duration for billing purposes is one minute. A service ch11r~c 
applies to each completed caJI. 

Rate Per Minute: S0.18 

Per Call Service Charge: S0.35 

ISSUED: July 8. 1998 

ISSUED BY: Jo Ann Hill, Regulatory Coordinator 
9333 Genesee Avenue, Suite 200 
San Diego, California 92121 
(888) 644-4357 

EFFECTIVE: 

111911()() 



FintWorld Communlca••· Inc. • Florida Tariff No. I 
Original Sheet 40 

SECTION 4- RATES, (CONT'D) 

4.6 Toll-Free Service (i.e., 8001888) 

4.6.1 Switched Access Toll Free Service 

Switched Access Toll-Free Service calls arc tcnn i nalcd ovtr a stundord swi le hcd Ii nc . 
Calls are billed in six (6) second increments. The minimum call duration for billing 
purposes is eighteen ( 18) seconds. 

Intrastate rates, per minute: 

Base 
$500 - $999. 99 
$1,000 - $4,999.99 
$5.000. $9,999.99 
$10,000. $19.999.99 
$20,000 + 

4.6.2 Dedicated Access Toll Free Service 

$0.1510 
$0.1484 
$0.1457 
S0.143 1 
$0.1404 
$0.1378 

Calls terminate over dedicated access lines purchased from the Company or provided 
by the Customer. Calls are billed in six (6) second increments. The minimum call 
duration for billing purposes is eighteen ( 18) seconds. 

Intrastate rates, per minute : 

Base 
$500 • $999. 99 
$1,000 - $4.999.99 
$5.000. $9,999.99 

SI0,000 - $19,999.99 
$20,000 + 

4.6.3 Monthly Recurring Charge 

Per Toll-Free Number 

ISSUED: July 8. 1998 

ISSUED BY: Jo Ann Hill, Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego. Califomiu 92 1 ~ I 

(888) 644-4357 

S0.1080 
S0.1058 
$0 1017 
$0. 101 5 
$0.0994 
$0.0994 

$10.00 

EFFECTIVE: 

HJQIUJO 



FlntWorld Co11mualc1.1, Inc. 

SECTION 4 - RA TES, (CONT'D) 

4.7 FlntWorld Debit Card Service 

• Florido Tori ff No. I 
Original Sheet 41 

Network usage for Debit Card Calls is deducted from the Available Usage Balam:c in 
C ustomer's Debit Account in full unit im:rcmcnts. For dchiting purposes. the minimum call 
usage is one (I ) unit. 

Per Unit Rate: S0.20 

ISSUED: July 8. 1998 

ISSUED BY: Jo Ann Hill, Regulatory Coordinator 
9333 Genesee Avenue, Suite 200 
Son Oicgo. California 9212 I 
(IOU() M4-41 57 

l·T IT('TIVE: 

I I l"Mt •I 



FintWorld Co••••k•••· Inc. 

SECTION 4 - RATES, (CONT'D) 

4.8 Operator Stl'\'ktt 

4.8.1 Per Call Service Charges 

• Florido Turi ff No. I 
Originul Sheet 42 

The following per-call charges upply in uddition tu the per minute usage rates when 
applicable. These charges apply in all rate periods. 

Service Cbarae Per Call 
Customer Dialed Cal!jog Card Station 
Customer Dialed/Automated S 1.25 
Customer DiaJed and Operator Assisted $3.95 

Qpcrator Station 
Collect $2.45 
Third Party Billed $3.95 

Person to Person $6.50 

Operator Dialed Cal!joi Card $3.95 

Travel Card. Operator Assisted S 1.25 

4.8.2 Per Minute U1a1e Charges 

CaJls are billed in one (I) minute increments after an initial minimum call duration 
of one (I) minute. Partial minutes are rounded up to the next minu!t'. 

Per Minute: S0.25 

ISSUED: July 8. 1998 EFFECTIVE: 

ISSUED BY: Jo Ann Hill. Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego , California 92 I 2 I 
(888) 644-4357 



FintWorld CommuniaL Inc. 

SECTION 4 - RA TES, (CONT'D) 

4.9 Busy Line Verification and Interrupt 

Busy Linc Verification. per request 

Busy Line Interrupt, per request 

ISSUED: July 8, 1998 

ISSUED BY: Jo Ann Hill. Regulatory Coordinator 
9333 Genesee Avenue. Suite 200 
San Diego. California 92121 
(888) 644-4357 

$2.00 

$4.00 

Florida Tariff No . I 
Original Sheet 4 3 

EFFECTIVE: 

H l'>XOO 



• 

AlTACHMENT Ill 

FINANCIAL STATEMENTS 

FirstWorld Communications, Inc. recent balance sheet and income statement are being filed under 
separate cover as Confidential Attachment Ill, subject to a Motion requesting a Protective Order for 
this information. This confidential exhibit is offered in support of First World Communications. Inc. 
financial ability to provide the services that it proposes to offer. 



• 

ATIACHMENT IV 

MANAGERIAL AND TECHNICAL CAPABILITIES 



e FlntWorld Commualc1tloa1, Inc •• 

SENIOR MANAGEMENT TEAM 

Donald L. Sturm. Chairman and President 

Donuld L. Sturm brinp to Flr1tWorld u wculth of lcaial, fimmciul, tcchnicul. und munu~onul 
lcudeuhip experience. After receiving his LLB from Denver University CollcKc of Luw in I 9SH umJ 
an LLM (Taxation) degree from New York University Graduate School o f Law in 1959, Mr. Sturm 
spent four years as a trial attorney for the Internal Revenue Service. 

Mr. Sturm began his business career with Peter Kiewit Sons, Inc. in 1963 as Tax Counsel and was 
elected Vice President in 1970. Subsequently, he was appointed Chief Financial Officer and, in 
1975, was elected to the Board of Directors. In 1986, he was named Vice Chainnan of Peter Kiewit 
Sons, Inc., a position he held until 1991, when he left to pursue his own financial interests. 

Mr. Sturm is owner of nine national and state banks and other financial companies located in 
Colorado, Wyoming, and Kansas. He is a Board member and significant shareholder of Continental 
Airlines, Credicom, Asia and FirstWorld Communications, Inc. His is also involved in vurious 
charitable activities, including u a Tru1tcc:: of the University of Denver and lhe Denver Chapter uf' 
the Boy Scouts. 

Robert E. Randall.P.E., Chief Operating Officer and Executive Vice President 

Robert E. Randall is responsible for directing all corporate and project management activities for 
First World companies. He brings to First World more than twenty years of engineering management 
expertise. From 1974 to 1994, Mr. Randall owned and managed one of the largest electrical and 
mechanical engineering firms in California. In 1993, he was appointed hy the State of California 
Board of Registration for Professional Engineers and Land Surveyors to the Electrical Technical 
Advisory Committee. His finn, Randall Lamb Associates, has provided engineering design and 
project management service to government, institutional and commercial clients for the past 2 I 
years. 

Mr. Randall earned a BSEE degree from San Diego State University in 1969 and has maintained 
membership in a number of technicaJ and engineering societies. 
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Dennis M. Maloy. Secretary 

Dennis M. Mulroy's extensive financial background will ensure the successful financial planning 
and fiscal management of FintWorld'1 telccomrnunications ICl'Vices. After earning a Bachelor of 
Business Administration Degree at the University of San Diego in 1978, Mr. Mulroy joined Arthur 
Young & Company in San Diego. He served as assistant controller oflMED Corporation from 1980 
to 1983 and as Corporate Controller of Spectragraphics Corporation From 1983 to 1986. He served 
u Vice Pretident - Finance and Administration and Corporate Secretary of Spectragraphics from 
1986 until 1993. In 1993, Mr. Mulroy left Spectragraphics to serve u Chief Financial Officer of 
River Medial Inc. 

In these positions, his responsibilities included worldwide financial reporting, cash management, 
human resources, data processing, stock option management, banking relations, risk management, 
annual budget and financial planning. 

G. Bradford Saunden, Vice President - Project Development 

G. Bradford SaU1'dcrs develops and directs the legal, financial and administrative activities of 
FintWorld's various projects. From 1978 to 1995, when he joined First World, Mr. Saunders served 
as President and Chief Executive Officer of Starboard Financial Corporation. In this position. he 
directed the entire development process and the arrangement of short- and long-tenn financing, joint 
ventures and equity capital for Starboard, its affiliated companies and clients, which included a 
number of public agencies. He was responsible for the development and construction activities of 
all Starboard subsidiaries. Mr. Saunders earned his BA in Business Administration from the 
University of Cali fomia, Berkeley. 

Kevin Tlmpane, Vice President - Public Policy 

Kevin Timpane brings to Fi.rstWorld more than seventeen years of experience in tclecommunicat1ons 
regulations and public policy. At MCI, Mr. Timpane directed Industry and Carrier Relations and 
Regulatory organizations. He served in Strategic Planning for GTE and served on a Washington, DC 
'"think tank" examining FCC competition policies and their effect on new technologies and 
innovation. 



210 N. P1rk Ave. 

Winter Park. FL 

32789 

P.O. Drawer 200 

Winter Park, FL 

32790-0200 

Tel: 407·740·8575 

Mr. William D'Haeeelear 
Director Communicationa 

Florida Public Service Commission 
Division of Communication 
2540 Shumard Oak Boulevard 
Gerald L. Gunter Building, Room 270 
Tallahassee. FL 32399-0850 

RE: FirstWorld Communicationa, Inc. 
Interexchangc Carrier Application 

DEPOSIT 

D 8 O? .e 

July 7, 1998 
Via Overnight Delivery 

DATE 

JUL 0 81998 

Fax: 407·740·0613 Dear Mr. D'Hacscleer: 
tmiOtm1n c. com 

Enclosed for filin& arc the original and ci&)tt (8) copies of the above referenced 
application ofFirstWorld Communicationa, Inc. FirstWorld is seeking authority to 
provide interexchange carrier services in Florida. 

Enclosed is a check in the amount of $250.00 to cover the filing fee. 

Please acknowledge receipt of this filing by date-stamping the extra copy of this 
cover letter and returning it to my attention in the self-addressed, stamped envelope 
which has been provided for that purpose. 

Questions pertaining to this application or tariff should be directed to my attention at 
(407) 740-8575. 

Thank you for your assistance. 

'~ .. A;,.;-~.,, • ". 
2'0167 
• iJ' 

:~·r . .,. .. 
1nf91 ' '.I 

PAY TO THE __ l'loridl _ _ PuW1o _ _ .... __ ~----------------------------------'I $ .. lS0.00 ORDER OF . 

Two Hundred Fifty and 00/JOO•••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• 
DOU.ARS -----------------------------------------------------------------------0.....,., ..... 

Florida Public Scrviot Commiaion l!J :-. 
Rcoorda A Reportina 
2S.0 Shumard OU. Blvd. 

Tallahaucc, H 32302·1 SOO 

llorida Public Service Commi8'on MEMQ ______________________ ~ ....... 


